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Item 21. Exhibits and Financial Statement Schedules.

Exhibit

No

3.1
3.2

33
4.1
4.2

43

44

4.5

4.6

5.1
52
8.1
10.1

10.2

10.3

10.4

10.5

10.6

10.7
10.8
10.9

10.10

10.11

(a) Exhibits

Description of Exhibits

Certificate of Incorporation of Resorts International Hotel and Casino, Inc.*

Certificate of Amendment of Certificate of Incorporation of Resorts International Hotel and Casino,
Inc.*

By-Laws of Resorts International Hotel and Casino, Inc.*
Form of Resorts International Hotel and Casino, Inc. Stock Certificate.*

Indenture, dated March 22, 2002, among Resorts International Hotel and Casino, Inc., as Issuer, the
guarantors named therein, and Bankers Trust Company, as Trustee, including the forms of the
11¥2% First Mortgage Notes due 2009.%**

Intentionally omitted.
Form of 11 ¥2% First Mortgage Notes due 2009.***

Registration Rights Agreement, dated March 22, 2002, among Resorts International Hotel and Casino,
Inc., the guarantors named therein, and Merrill Lynch & Co. and Merrill Lynch, Pierce, Fenner &
Smith Incorporated, as representatives of the initial purchasers named therein.***

Exchange Agent Agreement between Resorts International Hotel and Casino, Inc., the guarantors
named therein, and Bankers Trust Company, as Exchange Agent.

Opinion of Willkie Farr & Gallagher.
Opinion of Wilentz Goldman & Spitzer, P.A.
Opinion of Willkie Farr & Gallagher with respect to certain tax matters.

Purchase Agreement, dated October 30, 2000, by and among Colony RIH Acquisitions, Inc., Sun
International North Amenca, Inc. and GGRI, Inc.*

First Amendment to the Purchase Agreement, dated February 28, 2001, among Colony RIH
Acquisitions, Inc., Sun International North America, Inc. and GGRI, Inc.*

Second Amendment to the Purchase Agreement, dated April 5, 2001, among Colony RIH
Acquisitions, Inc., Sun International North America, Inc. and GGRI, Inc.*

Third Amendment to the Purchase Agreement, dated April 24, 2001, among Colony RIH
Acquisitions, Inc., Sun International North America, Inc. and GGRI, Inc.*

Option Agreement, dated April 25, 2001, by and between Colony RIH Acquisitions, Inc. and Sun
International North America, Inc.*

Lease Agreement, dated April 25, 2001, by and between Sun International North America, Inc. and
Colony RIH Acquisitions, Inc.*

Form of Indemnification Agreement.*
Form of Securities Purchase Agreement.***

Vice Chairman Agreement, dated April 25, 2001, by and among Nicholas L. Ribis and Colony RIH
Acquisitions, Inc.*

2001 Omnibus Stock Incentive Plan, dated April 25, 2001, by and between Colony RIH Holdings,
Inc. and Nicholas L. Ribis.**

Employment Agreement, dated October 1, 2001, by and between Resorts International Hotel, Inc. and
Audrey S. Oswell.** '



Exhibit

No Description of Exhibits
10.12 Employment Agreement, dated October 1, 2001, by and between Resorts International Hotel, Inc.
and Joseph A. D’ Amato.**
10.13 Employment Agreement, dated October 1, 2001, by and between Resorts International Hotel, Inc.

and Nicholas Amato.**

10.14 Employment agreement, dated October 1, 2001, by and between Resorts International Hotel, Inc. and
Rosalind Krause. ** ‘

10.15 2001 Omnibus Stock Incentive Plan. **

10.16 2001 Omnibus Stock Incentive Plan, dated October 1, 2001, by and between Colony RIH Holdings,
Inc. and Audrey S. Oswell . **

10.17 2001 Omnibus Stock Incentive Plan, dated October 1, 2001, by and between Colony RIH Holdings,
Inc. and Joseph A. D’ Amato.**

10.18 2001 Omnibus Stock Incentive Plan, dated October 1, 2001, by and between Colony RIH Holdings,
Inc. and Nicholas Amato.**

10.19P Guaranteed Maximum Price Agreement, dated March 12, 2002, between Resorts International Hotel,
Inc. and Perini Building Company.

10.20 Disbursement Agreement, dated March 22, 2002, among Resorts International Hotel and Casino, Inc.
and Bankers Trust Company, as disbursement agent and trustee. ***

12.1 Statement Regarding Computation of Ratio of Earnings to Fixed Ratio.

16.1 Acknowledgement of Arthur Andersen, LLP.*

21.1 Subsidiaries of the registrant.*

23.1 Consent of Ernst & Young LLP.

23.2 Consent of Arthur Andersen LLP.

24.1 Power of Attorney with respect to Resorts International Hotel and Casino, Inc. (included in the
signature pages hereto). ***

242 Power of Attorney with respect to Resorts International Hotel, Inc. (included in the signature pages
hereto). ***

24.3 Power of Attorney with respect to New Pier Operating Company, Inc. (included in the signature
pages hereto). ***

25.1 Statement of Eligibility of Trustee ***

25.2 Amendment No. 1 to Statement of Eligibility of Trustee.***

99.1 Form of Letter of Transmittal, ***

99.2 Form of Notice of Guaranteed Delivery.***

99.3 -Form of Letter to Clients.***

99.4 Form of Letter to Nominees. ***

* Incorporated by reference to the Registrant’s Form 10 filed July 13, 2001 (File No. 0-32987), as amended
by Amendment No. 1, filed August 24, 2001.
** Incorporated by reference to the Registrant’s Form 10-Q filed December 14, 2001 (File No. 000-32987), as
amended by Amendment No. 1, filed February 20, 2002. '
*** Incorporated by reference to the Registrant’s Form S-4 filed April 29, 2002 (File No. 333-87206).
P Filed as paper filing pursuant to Hardship Exemption under Rule 202 of Regulation S-T under the Securities
Act.



 In a.ccordanp.e with Rule 202 of the Regulation S-T, this Exhibit 10.19, Guaranteed
Mfmmum Prlce Agreement, to Form S-4, File Number 333-87206, filed April 29, 2002, is
being filed in paper pursuant to a continuing hardship exemption.
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AlA Documenﬂm/CMc and AGC Document 565
standard Form of Agreement Between

Owner and Construction Manager

where the Construction Manager is also
THE CONSTRUCTOR

1891 Edition- Electronic Format

: TTORNEY IS ENCOURAGED WITH RESPECT TQ (TS
THIS DOCUMENT HAS IMPORTANT LEGAL CONSEOUENCES: CONSULTATION WITH AN A

COMPLETION OR MODIRICATION. AUTHENTICATION OF THIS ELECTRONICALLY DRAFTED AtA DOCUMENT MAY BE MADE BY USING AlA
DOCUMENT DO, ) . , s
The 1987 Edition of AlA Document A20Y, General Conditions of the Conlract for Construction, Is referred to herein. This Agreement require
madificarion if other general congitions are utilized. ‘e et where the et

i L fracter where the

Portions of this document are derived fram AIA Document AIN, Standard Farm of Agreement Between the Qwner and Con \ )

of Payment is the Cost of the Wark Plus a Fee, copyright 1520, 1925, 1951, 1958, 1961, 1963, 1967, 1974, 1878, © 1987 by The American lnsrxme‘ claf
Architacrs; other portions are darived from AGC Documant 500. Copyright 1980 by The Agsociated Genaral Contractors of Amfr»can. ‘f\zar:r_»'a ‘n
this document differing from that found in AlA Decument AN and AGC Document 800 is copyrighted 1991 by The American Institute of Architects
and The Assoclated General Contractors of America. Repreduction of the material herein or substantial quotation of its provisions without writrer

permission of A1A and AGC violates the capvright laws of the United States and will subject the vialator to legal praseeution.
GUARANTEED MAXIMUM PRICE AGREEMENT

made as of the 27 day of March in the year of 2002
(in words. indicate day, month and year)

BETWEEN the Ownen:
(Nams ond address)
Reas rernatio

1133 Boar

Atlantic City, New Jersey 08401
and 1he Construction Manager:
(Name and sddress)

2ezini Building Co,
73 Mt Wavte Avenne
Framin M. chuge

‘The Project is: '
(Neme addrez: and brief description)
. " ieg

The Architect is:
{Name and address)

The Owner and Construction Maneger agree ss set forih below,

Table of Contents

© 1557 . THE AMTRICAN INSTTTUTE OF ARCHFITICTS T TW YORK AVINUL N.w., WASHINGTON, D.C. 00055233, AR DOCUMENT
AJAR2VCMLE AND AGC DOCUMENT 565 - OWNER-CONSTRUCTION MANAGER AGREEMENT - 1931 EDITION - AA® - AGC - © 1991 - THE
ASSOCIATED GENERAL CONTRACTORS OF AMERICA, 1857 £ STREET, N.W. WASHINGTON, D.C, 20006-5205. WARNING: Unlicensed

photocopying viclares U.S, capyright laws and is subject 1o legsl prosecution, This document was electronically produced with permission of the
AlA and can be repraducad In sccardance with your license withour visistion untll the date af explration as noted below. User Dotument: resorts-

211emev2.aia — /1272002, AlA License Number 1126401, which expires on 12/31/2002,
Electronic Farmat A'2V/CM¢-1991

03712702 TUE 22:24 [TX/RX NO 5494)

MER-13-2002 11:34 973 282 8417 sy P.g2
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ARTICLE 1 GENERAL PRO\{ISIONS
11 Relationship of Parties
12 General Conditions

ARTICLE 2 CONSTRUCTION MANAGER'S
RESPONSIBILITIES

Precanstruction Phase

Guaraniesd Maximum Price Proposal and Contract

Time .

Construction Phase

Professional Services

Unsale Materials

)
22

23
24
2.5

ARTICLE 3 OWNER'S RESPONSIBILITIES
11 Information and Services
32 Owner's Designated Representative
313 Architec! '
34 Legal Requirements

ARTICLE 4 COMPENSATION AND PAYMENTS FOR PRE-
CONSTRUCTION PHASE SERVICES
41 Compensation
42 Paymenis

ARTICLE 5 COMPENSATION FOR CONSTRUCTION PHASE
SERVICES

s. Compensation

5.2 Guaranieed Maximum Price
53 Changes in the Work

GRAHAM CURTIN & SHERIDAN

— — — —

@ooa
TO *4577%60522082%7 P.23

ARTICLE 5 - COST OF THE WORK FOR
CONSTRUCTION PHASE
Costs To Be Reimbursed

Costs Not To Be Reimbursed
Discounts, Rebates and Refunds
Accounting Records

6.
6.2
6.3
64

ARTICLE 7 CONSTRUCTION PHASE
2.1 DProgress Payments
v.2  Fipal Payment

ARTICLE 8 INSURANCE AND BONDS
81 Insurance Required of the Construction
Manager
B.2 Insurance Required of the Owner
83 Peformance Bond and Payment Bond

ARTICLE 9 MISCELLANEOUS PRQVISIONS
51 Dispule Resolution for the Preconsiruction

Phase
g.2 Dispute Resolution for the Construction Phase

6.3 Other Provisions

ARTICLE 10 TERMINATION OR SUSPENSION

101 Termination Prior 1o Establishing Guaranieed
Maximurn Price
Terminalion Subsequent to Establishing
Guarenteed Maximum Price
Suspension

OTHER CONDITIONS AND SERVICES

102

10,3

ARTICLE T

AMENDMENT NO. 1ta Agreement
Between Owner and Construction
Manager

Attachments:

Standard Form of Agreement Between Owner and Construction
Manager Where the Construction Manager is also the Constructor

ARTICLE 3
GENERAL PROVISIONS

11 RELATIONSHIP QF PARTIES

The Construction Manager accepls the relationship of trusi and
confidence established with the Owner by this Agreement, and
covenanls witk the Owner 1o furnish the Construction

o = - 9%

- A K \J X
VCMC AND AGC DOCUMENT 565 -

Alal

al2lemev2.ale — 31212002, AlA License Number 1126433, which expires on 12/3172002.

MAR-13-2082 11:34 $73 2S2 B4L”

H i » 103
OWNER-CONSTRUCTION MA
ASSOCIATED GENERAL CONTRACTORS Of AMERICA, 1957 E STREEYT, N.W. WASHINGTON, D.C., 20006-5203. WARNING:

NA

Manager's reasonable skill and judgmemt as _a_skilled,
professional construction waapager, and Lo cooperale with the
Architeet in furthesing the interests of the Owner. The
Construction  Manager  shall  furnish  consteuction
administralion and menegement services and use the
Consiruction Manager's best efforis to perform the Project in
en expeditious and economical manper consistent with the

Contract Doctiments gnd the interests of the Owner. However,

+

GER AGREEMENT - 1381 EDITION -

1987 - THE
Unlicensed

phaoroeopying violates U.S. copyright laws and is subjact to legal prosecution. This documant was electronicelly produced with permission of the
Ala and can be reproduced In accordance with yaur license without violation until the date of expiration as noted below. User Decumenr: resorts-

AIAG - AGC - ©

Elecrronle Format AT21/CMcs1981
2
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dssipn consultanss of Qwmer, The Owner shall endeavor to

promole harmony and cooperation among the Owner,

Architect, Construclion Manager and other persons or entities

eznployed by the Owner for the Project, _All communications.
<

et jree th: hand §

made throueh the Consmycrion Manager,
1.2 GENERAL CONDITIONS

Tor the Censtruction Phase, the General Conditions of the
Coantract shall be the 3987 1997 Edition of A1A Document A201,
Genera] Conditions of lhe Conttact for Construction,_as

amended by the pardes, and atached hereto (hereinafier. the
"AlA Document 4201"), which is incorporated herein by
reference. For (he Precansiruction Phase, or in the event that
\be Precomsiruction and Consiruclion Pbases procesd
concurrently, AJA Document Azar shall apply to the
Preconsiruciion Phase orly as specifieally provided in this
Agreement. The Owner and_Congiruction Manager agree fhat
thy g £ i 0ty he parti L R

e
A

in this Apreement to ATA Docwment A201chall mean AIA
Document A201, a¢ 5o modified. The 1erm "Contracior” as
used in ALA Document A201 shall mean lhe Coansltruction
Manager,

ARTICLE 2
CONSTRUCTION MANAGER'S
RESPONSIBILITIES

Tbe Construction Manager shall perform he services described
in this Anticle. The services 10 be provided under Paragraphs 21
and 2.2 constilule the Preconstruclion Phase services, If the
Owner and Construction Manager agree, afler consultation
with the Architecl, the Construction Phase may commence
bafare the Preconstruction Phase is completed, in which case
both phases shall proceed copeurrenily.

2. PRECONSTRUCTION PHASE

2,1.1  PRELIMINARY EVALUATION

The Construction Manager shall provide a -preliminary
evauation of the Owner's program and Project budger
requirements, each in termy of the other, The Construstion
Msnagar hag gu ined 2 pralimina 06t ¢ (SR
and the Architect and if requerted by Quwmer, shall work with
r Archi i 2 tract
3 y £ the Wark withi i

™

GRAEAM_CURTIN & SHERIDAN

Rood
TO x&STTHS23R2222%7 P, 04

SOST estirmares,
2.12 CONSULTATION

The Construction Manager with the Architect shall jointly
schedule and atiend regular meetings with the Owner and
Architect. The Consruction Manager shall consult wilth Lhe
Owner and Architect regarding iop_of j
znd_Specifications, site use and improvemenis, and the
seleclion of matenals, building systems and equipmenl. The
Construclion Manager shall provide recommendations on
construction feasibility; actions designed {o minimize adverse
effects of labor or material shortages; lime requirements for
procurement, installation and construclion completion; and
factors related 1o comstruction cost including estimates of
alternative designs or materials, preliminary budgets and
possible economies.

2.13  PRELIMINARY PROJECT SCHEDULE

When Project requirements described in Subparagraph 3.1
have beep sufficenily identified, ibe Consiruction Manager
shall prepare, and periodically update_(bi-weekly, or more
e be 3 1 a preliminary
Project schedule for the Architecl's review and the Owner's
approval The -Cepsiruchon -Mopeger shol -obiein dhe -
The Construction Manager shall coordinate and integrate the
preliminary Project schedule with the services and activilies of
the Owner, Architect and Consituciion Manager. As design
proceeds, the preliminary Project schedule shall be updated lo
indicatle proposed aclivity sequences and durations, pullesiane -
dales for receipl and approval of pertinent informalon,
submitia] of s Guaranieed Muaximum Price proposal,
teparation and processing of shop drawings and samples.
gdive:y of maienials or equipinen! requiring long-lead time
procurement, Ownet's occupancy requirements showing
portions of the Project having occupancy prionty, and
prapated date of Substantial Completion. I preliminary
Project schedule updutes indicate that previously approved
schedules may nol be met, the Canstruclion Manager shall
make 3pprapriste recommendations 1o the Owner and
Architecy

214 PHASED CONSTRUCTION

The Consuruction Manager shall make recommendatians to the
Owner and Archilect regarding the phased isuance of
Drawings and Specifications to faclitate phased consiruciion
of the Work, as well as fast-track construction, if such phesed
construction_or,_fast-track_cossrucion s sppropriate [or the
Projeci, taking into consideration such faclars as economies.
ume of perfotmance, availability of lebor and matetials, and
provisions for \emporary facilities. _Such recommendarions
shall rive due consideration to () exre and depree of

fe ! ! rgnties A
. ) minimizi he abil £ ot "

N y &, W, . B . .
AIARRVCMC AND AGC DORQUMENT 565 - OWNER-CONSTRUCTION MANAGER AGREEMENT - 199) EDITION - AIA® - AGC + & 199 - THE

ASSOCIATED GENERAL CONTRACTORS OF AMERICA, 1857 £ STREET, N.W., WASHINGTON, D.C, 20006-5209. WARNING:

Unlicensed

phatetopying viclates U.S. copyright laws and is subject 1o legal prosecution. This document was electronically produced with permission of the
AlA snd can be reproduced in accardance with yaur licente without vioiation until the date of expiration as noted below. User Document: rasarts.

3121cmev2.ala -- 31272002, AlA License Numbaer 112640, which expires on 12/31/2002.
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budgey
2.1.6 SUBCONTRACTORS AND SUPPLIERS

The Construction Manager shall seek to develop subcontractor
interest in Lhe Project and shall furnish to the Owner and
Architect for Lbeir information a list of possible subcontraciors,
including suppliers who are to furnish materials or equipment
fabricated (o 2 special design, from whom proposals will be
requested for each principal portion of the Work. The Archilect,
orthe Qumer will prompuly reply In wriling to the Construction
' Managez if the Architect or Owner know of any objeclion to
215  PRELIMINARY COST ESTIMATES such subconmtracior or supplier. The recelpt of such list shall nol

requite the Owner or Archilect to invesugate the qualifications

2.1.5.1 ‘When the Ownet has sufficiently identifed the Project of proposed subcantractors or suppliers, nor shall it wuive the

requireents and the Architect has E;r:rrad other basic design right of the Owner ar Archilect later to object 1o of reject any
shall prepare, for the review proposed subcontractor or supplier, Except 5

criteria, the Construction Manager
of the Architecl and approval o§1he Owner, 8 preliminary cast
estimale wiilizing area, volume or similar conceptual eslimating
lechniques,

2.15.2 When Schematic Design Documenis have been
prepared by lhe Architect, rewviewsd by the Copsuction
Meanager for sny obvioys errors, inconsistencies, oousgiond
{(and anv ngeossary recommendstions made fherefor). and
approved by the Owmet, the Construction Manager shall
prepare for Lhe review of the Architect and approval of tha
Owner, 2 inare delailed estimale with supporting data. During
the preparation of the Design Development Documents, the
Construction Manager shall update and refine this estimale al
appropriale inlervals agreed fo by the Owner, Architeci and
Consuruction Manager.

2.1.53 When Design Development Documents bave been
prepared by the Architeci_reviewed by the Constructon
anager forf AR ! : e, inoonsis

& . .

QoVi0 puge) ¢ ers

and
approved by the Owner, the Construction Manager shell
prepare a detailed estimate with supporting data for review by

the Architect and approval by the Owner. [f,_subsgquent o the
E QL ign Devel g

2 ] ised Desj D .
During the preparation of the Consiruciion Documents, the
Construclion Marager shall update and refine this estimate at
appropriate intervais sgree 10 by the Owner, Architect and
Construction Manager.

2,154 If any esimate submitied to Lhe Owner exceeds
previously approved estimales or the Owner's budget, the
Construction  Manager  shall make  appropriate
recommendatio 8 Architec!,_and recommend.
gl 2.3 %

s .

© 19581 < TRz AMERICAN TRETUTOTE o ARCHITECTS, i735 NEW YORK AVENUL, NW,, WASHINGTOR, D.C, 00885757 AlA  DOCUMERT
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Quner,
2,17 LONG-LEAD TIME ITEMS

The Construction Manager shall recommend to the Owner and
Archilect 3 schedule for procurement of long-lead time ilems
which will constitute part of the Work as required 10 meel the
Project schedule. If such long-lead ime items are procured by
the Owner, they shall be procured on terms and condiuions
acceplable lo the Construclion Manager, Upen the Owner's
acceptance of the Construction Manager's Guaranteed
Maximum Price propasal, all contracts for such items shall be
assigned by be Owner (o the Construction Manager, who shall
sccept responsibility. inbili idi

for
such ilems 85 If procured by Lbe Construcuon Manager. The
Construction Manager shall expedite the delivery of long-lead
time ilems.

218  EXTENT OF RESPONSIBILITY
The Construction Manager agress to gxarise reasonable sidll.
end_j - ¢ el

xuies anc, CHILIMAES
but_does not warranl or guarantee estimates and schedules
excepl as may be included as part of the Guaranieed Maximum
Price. The recommendations and advice of the Construction
Manager concerninp desipn allernatives shall be subject Lo the
review and approval of the Owner and the Owner's gther
professional consuliants. 1L is nol the Congtruction Manager's
responsibility 1o ascertain that the Drawings and Specifications
are in accordance with applicable laws, statules, ordinances,
building codes, rules and regulations. However, if ihe
Construction Manager Iecognizes that portions of the
Drawings and Specificalions are at varience therewith, be
Consiruction Manager shall prompuly notify the Architect and
Owmer in writing.

219 EQUAL EMPLOYMENT OPPORTUNITY
AND AFFIRMATIVE ACTION

The Construction Manager shall comply with applicahle laws,
regulalions and special requirements of the Contract
Documents regarding equal employment opportunily and
affirmalive action programs,

2.1.10 OTHER SERVICES

prgs= ‘ A - { = -..' - N I - &
instsllatiop and constryction, and factors relating (o cost

irminary

TD *4577Px£8522002%7 P.25

22 - GUARANTEED MAXIMUM PRICE
PROPOSAL AND CONTRACT TIME

the

Construction Manager shall propose a

2.2

Guaranieed Maximum Price, which shall be the sum of tac
estimated Cost of the Work and the Construction Manager s
Fee, for incorporation finfo this Contract ks stawd jn Ihe

T 1551 - TRE AMERICAN INSTITOTE OF ARLAITECTS, 1735 NEW YORK AVENUE, N.W,, WASHINGTON, D.C, J0006-5252, " ATA~ DOCTUMENT
AIAIZITMS AND AGC DOCUMENT S65 - OWNER-CONSTRUGTION MANAGER AGREEMENT - 1851 EDITION - AIA® . AGC - © 1991 - THE
ASSOCIATED GENERAL CONTRACTORS OF AMERICA, 1857 E STREET, N.W. WASHINGTON, D.C., 20006.8209, WARNING: Unlicensed

photacepying vislates U S, capyright laws and is subjecr to legsl prosecution. This document was slectronically produced wirh permission of the
AlA and can be reproduced in atcordanca with your license withewt violation until the dare of expiration as noted below. User Document: resortss
a121emev2.3ia -+ 31272002, AlA Licanse Number 1126401, which expires on 1273172002,
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teed imum By 1l not be adj
(b} If the cost of any division s preater fhan the groount
shoem on the mude breskdown, to the extent that the

sneen js_suffici the ] 3 de
reskso or_such i hzl] increa an a ¢
al i =
: - { : P !
Contingency shall be teduced by the same amounl,  The .
antee aximum Price shall pot justed.

2.2.2  As the Drawings and Specifications may not be
finished at the time the Guaranteed Maximum Price proposal is
prepared, the Construction Manager shall provide in the
Guaranieed Maximum Price for further development of the
Drawings and Specifieations by the Architect that is consistent
wilp the Conlracl Documents and reasopably inferable
therefrony. Such furiher development does nol include sueh
rings e chenges n adiusments o the seope, systems, kinds
and quality of materials, finishes or equipmen|_inclyded in the
Work, all of which, if reguired_reasonably reauired or
otherwise reguested by _Owner, shall be incorporated by
Preliminary Change Order without markup by the Consmuction

Msanager, provi Mat their adjustment do t ca

Gusmateed Maximum Price Budgs? to be exceadsd.
2.2.3 The estimaled -Cost -of he Werk Guaranteed

Rada i il ol d G F " vate id At A e-e 48 d
shall include the Construclion Manager's centingency.

antingent ish ghall ual to five 9

o) tion he estimnate unys for (i

T 4 hage I a
i imb le Costs, zng whi

be established a5 & separate iy 1 part of the Guaranteed
Maxioum Price for the Project), s sum established by the
Construction Mansper for the Consttuction Manager's
exclusive use Lo cover casts rising under Subparagraph

2.2.2_ac gualified by Subparapraph 2.2,3 1. and -other costs-
wirich-are -properly seimnbussable €5 -5ost of the MWotkebut Rt -
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anv additiggal Cest of the Wark arising {n connestion with ths
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sbove, the ¢ f e ibili f the

Co cBon er 8 i a all_not

be engiriad to an jperease in the Guaranteed Maximum Price or

the jssuence of 3 Chan T,
2232 N ing anvihing in Subpatsgraph 23,31,
the Owner and Construction Manaper scknowledge that rne

wner 2ae of fro v a t

of additonal hard costs ineurred by the Construstior Mansger
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MWM 224 BASIS OF GUARANTEED MAXIMUM PRICE
s . The Consiruction Manager shall include with the Guaranieed
i Maximum Price proposal a wrilten statement of its basis. which
shall include;

: Y ; : .1 A lst of the Drawings and Specificatians, including all
— Prolagt or otheywiat. addenda thereto and the Conditions of the Contract,
which were used in preparation of the Guaranieed
Maximum Price proposal.

2 Alist of allowances Ad e statement of their basis.

.3 A list of the clerifications and assumplions made by
the Construclion Manager in the preparation of the
Guaranieed Maximum Price proposal 1o supplement
the information contained in ibe Drawings and
Specifications.

4 The proposed Guaranteed Maximum Price, including
a stalement of Lhe eslimated cost organized by trade
calegories, allowances, contingency, and other ilems
and the fee that comprise the Gueranteed Maximum
Price.

.5 The Date af Substantial Completion upon which the
proposed Guaraniced Maximum Price is based, and a
schedule of the Construclion Documents issuance
dates upon which the date of Substanual Completion
is

Mapager's Geperal Conditions coste ariemg _our of such 2.2.5 The Canstruclion Manager shall meey with the Owner

substinitiens, or (i) rasult in an overal] reduction of the Cost and Architest 1o review the Guaramteed Maxdmum Price
of the Work, propasal and the written statement of ils basiz. In Lhe event that

the Owmer or Architect discovers any inconsistencies ar
22.3.7 Al requests for Chanee Orders shall be aged upon inaccuracies in the information presented, they shall prompily
—xpediton : notify the Construction Mapager, who shall make appropriate

adjustments (o the Guaranteed Maximum Price proposal, its
basis or both, Thereafier the Construgtion Mavager shall uce

ipn Mang
Pt moyre that the Wark js p

2.23.8 _The Guarameed Maximm Price shall include those schedule and the Guarantesd Maxiomum Price.

taxes applicabls to the Projest that are lepally enacted at the
Lpethe Guamaniesd Maxiomm Price fe established, Any 2:2:51 oo the Quners gpproval of the Quaranieed .
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2.2.6  \inless the Owner accepts the Guasenteed Miximum
Price propesal in writing on or befoze the date specified in 3.he
proposal for such acceptance and so notifies the Conslruciion
Managez, the Guaranieed Maximum Price propessl shall not be
effective without wrilten azceplance by the Construclion
Manager,

2.2.7 Prior to the Owner's acceptance of the Conslruction
Manager's Guaranteed Maximum Price proposal and issuance
of a Nolice 1o Proceed, the Construction Manager shall not
jncur any cost 10 be reimbursed es pari of the Cost of the Work,
except as the Owner may specifically authorize in writing.

2.2.8 Upon acceptance by the Owner of the Guaranteed
Maximum Price proposal, the Guaranteed Maximoum Price and
its basis sball be set [orth in Amendment No.. The Guaranteed
Maximum Price shall be subject 10 additions and deductians by
a change in the Work as provided in the Coniract Documents
and the date of Suhstantial Completion shall be subject to
‘adjustment as provided in the Contract Documents.

2.2, The Owner shall authorize snd cause the Archilect 1o
revise the Drawings and Specifications to the extem necessary
o reflect the agreed-upon assumptions end clarifications
contained in Amendment No. 1. Such revised Drawings snd
Specificalions shall be furnished lo the Consiruction Manager
in accordance with schedules agreed o by the Owner, Atchitect
and Construction Mapager. The Construction Manager shall
promplly notify the Architect and Owmner il such revised
Drawings and Specifications are incansistent with the agreed-
‘upon assumplicns and clarifications.

2.2.10 The Guaranteed Maﬁmum Price shall include in the

Cost of Lthe Work only those taxes which are enacled at the
ume the Guaranteed Maximum Price is established.

23 CONSTRUCTION PHASE

2.3.1  GENERAL
2.3.1.1 The Construction Phase shall commence en upop the,

‘s je Sce t

s . R X 'S " 3 3 ., X . G, B2. AlA P T
AIAIZYCMC AND AGC DOQUMENT 565 - OWNER-CONSTRUCTION M GER AGREEMENT « 19871 EDITION - AIA® - AGC - © 1991 - THE
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GoneRreHoR-Mandpercown-forcesror
(8 issua o purchase -ofdes for -materins of -
egutoment-requirod-for-the etk

232 ADMINISTRATION

2.3.21 Those portions of the Wark Lhat the Consiuclion
Maenager does not customasily perform with Lhe Construction
Manager's own pewonnel shsll be performed under

subcontracts or by other appropriate agreements with (he
Consiruction Manager, i ha}] assure
it or

e st A Sl fho Gamir. e osruction
Wenager shell -obtain -bide ot Subcontiocters and e -
supphiers -of -matecials -0t equibment fabriseied 40 & specian -

«m-
the -Copstruckion -Moneges -end -sublect <0 +he Feaseneble -

+he Construtiion “vapager shalt -obtain -bido ~hewevers H -Hie -
bids from -otherquetifed bidders--The Construction Manager
shall not be required to coniract wilh anyanc to whom the
Construclion Manager has reasonable objection.

232.2 If the Guaranieed Maximum Price has been
esiablished and g specific bidder among {hose whose bids are
delivered by the Construclion Manager to the Owmer and
Architect (1) is recommended to the Owner Dby \he
Construction Manager; () is qualiSed 1o perform that porlion
aof the Work; (3) bar submilted & bid which conforms lo the
requirements of the Contract Documents without reservations
or exceplions, but the Owner tequires that ancther bid be
accepted, then the Construction Manager maey tequire that &
change in the Wozk be izsued to adjust the Contract Time and
the Guaranleed Maximum Price by Lhe dilflerence between Lhe
bid of the persan or entity recommended to the Owner by the
Construction Maneger and the amount of the subcontract or
other agreement aclualty signed with the pemsen or enlily
designated by the Owner,

2323 Subcontracls and ggreements with suppliers
furnishing materiels ar equipment fabricated 10 a special design
shall conformm 1o tbe payment provisions of Subparegraphs 7.1.8
and 7.1.9 and shall not be awarded on the basis of cos{ plus a (e
without the priar consent of the Owner.

2324 The Construction Manager shall schedule ond
cenduct meetings al which the Owner, Architect, Consuruciion
Manager and eppropriate Subcontraciors can discuss the staius
of the Work The Construction Manager shall prepare and
promptly distribute meeting minutes. -

» [
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2.3.25 Promptly aRer the Owner's acceptance of the
Guaranieed Maximum Price proposal, the Construciion
Manager shal) prepare a schedule in sccordance with Paragraph
310 of AJA Document Aza, including the Owner's accupancy
requirements,

2.3.2.6 The Construction Manager shall provide monthly
written reports 1o the Owner and Afchitect on the progress of
the entire Work The Construction Manager shall maintain a
daily log containing 2 record of weather, Subconiraciars
warking on the sile, number of watkers, Work accomplished,:
problems encountered and other similar relevant data as the
Owner may reasansbly require. The log shall be available to the
Owner and Architect.

2.3.2.7 The Construction Manager shall develop 2 system
of cost conrol for the Worl, including regular monitering of
actual ctosts for ectivities in progress and estimates [or
uncompletled lasks and proposed changes. The Comsiruction
Manager shall idenufy variances between actual and estimated
¢cosls and report the variances 1o the Owner and Architect at
regular intervels.

2.3.2.7 The Copsmuction Mangeer st ingpest the Work
of he Subsomraciers st least doitv apd require the

22.3.10
eling jes e 2ot
with the milestane dates ot forth in crrens averall preliminary

Brojeqt schedule, and wheg such schedules are in satisfactary
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2.4 PROFESSIONAL SERVICES

The Construction Manager shall not be required 1o provide
professional services which constitute the practice of
architecture or engineering, unless such services are specifically
required by the Contract Documents for & portion of the Wotk
or unless the Consiruclion Manager bas specifically agreed in
writing 1o provide such services.  In such event, Lhe
Construclion Manager shall cause such services 1o be
performed by approprately licensed professionals,

2.5 UNSAFE MATERIALS

In additon 1o the provisions of Paragreph 1os in AlA
Documen! A2ol, if reasonable precautions will be inadequate 1o
prevent foreseeable bodily injury or death 1o persons resulting
fromn e material or substance encountered but pot created on
the site by the Consiruction Manager, the Construction
Manager shall, upon recognizing the condition, immedistely
slop Work in the affecied area and repon the condition to the
Owner and Architec! in writng. The Owner, Construction
Manager and Archilect shall then proceed in the same manner
described in Subparagraph 1e:+2 103 of AIA Document A2on
The Owner shall be responsible for oblaining the services of a
licensed labarstory to verify the presence or absence of the
matetial or substance reparied by the Construclion Manager
and, in the event such material ar substanee is found 1o be
present, to verify thal it hes been rendersd harmless,

-u- Anding the 3o oine h d the (Ovwner ia

ehall not be regpired to resyme the Work  Unless otherwise

required by the Contract Documents, the Owner shall furnich
in writing to the Consiruction Manager and Archilect the
nawes and qualifications of persons Or entlities who are 1o
perform {esis verifying the presence or sbsence of such material
or substance or who are 10 perform the ek of removal or safe
containment of such matenal or substance. The Consiruction
Manzger and Archilect will promptly reply 1o the Owner in
wTiling steling whether or not elther has reasonable objection
to the persons or entities proposed by the Owner. If ejther the
Construction Manager or Architect bas an objection 10 a
person or enlity propased by the Owner, the Owner chall
propose another lo whom the Construction Manager 2nd
Architect have no reasonable objection.

_GRAHAM CURTIN & SHERIDAN Qo013

TO %4577xE23888e2+%7 P. 13

ARTICLE 3
QWNER'S RESPONSIBILITIES

3. INFORMATION AND SERVICES

3.1 The Ownper shall provide full information in a Limely
manner regarding the requirements of the Project, including a
program which ssts forth Lhe Owner's objectives, consirainls
and cnteria, including space requiremenls and relationships,
fexibility and expandability requirements, special equipmerm
and systems, and site requirements.

312 The Owper, upon writlen request from the
Construclion Manager, shall furnish evidence of Project
. Bnancing prior 1o the start of the Canstruction Phase and from
{ime o ume {hereafler as the Construction Manager may
request. Fumnishing of such evidence shall be 8 condition
precedent to cammencement or continuation of the Work, 1

after corymencernent of the Work, the Comstructiop Manager

3).3 The Owner shall establish and update an overall
budget for the Project, based on consultation with the
Construction Manager and Architect, which shall include
contingencies far changes in the Work and other costs which
are ihe responsibility of Lhe Ownet.

3.1.4 STRUCTURAL AND ENVIRONMENTAL
TESTS, SURVEYS AND REPORTS

In the Preconstruction Phase, the Owner shall furnish the
following with reasonable prompiness and at the Owner's
expense, and the Construction Manager shall be enttled 1o rely
upon the accuracy of any such informalion, reports, surveys,
drawings and 1ests described in Clauses 3.1.4.1 through 3044,
excepl to the exiept that the Construction Manager knows of

any ineccuracy; however, the Copstructian Msanager will

3.1.4.1 Repons, surveys, drawings and tesls concerning the
conditions of the site which are required by law,

3.14.2 Suveys describing physical characteristics, lugal
limitations and ulility jocations for the site of the Project, and a
written legal deseription of the sile. The surveys and legal
information shall include, as applicable, grades and lines of
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streets, alleys, pavemenis and adjoining property and
structures; adjacent drainage, tights-of-way, resincuond,
easetnents, epcroachments, zoming, deed  restrictions,
boundaries and contours of the site; Jocations, dimensiozs and
necessary data periaining lo  existing buildings, other
improvements and trees; and information cancerning available
ulilily services and lines, both public and private, above and
below prade, including inverts and depths. All informstion on
the survey shall be referenced to a project banchmark.

3.1.4.3 The services of geolechnical engineers whken such

services are requested by the Construction Manager. Such

services may itnclude bul are net limited 1o 1est botings, test
pits, delerminayone of soil bearing values, percolalion tesu,
evaluations of bazardous materials, ground corrosion and
resislivity 1ests, including necessary opersiions for anticipating
subsail conditons, with reperis and appropriate professional
recommendations, .

3.1.4.4 Structural, mechanicsl, chemical, air and water
pollution tests, Lests for bazardous materisls, and other
laboralory and environmental tests, Inspections end reporis
which are required by law.

3.1.4.5 The services of other cansulianis when such services
 are reasonzbly required by lbe scope of the Project and ate
_ requesied by tbe Constructian Manager.

3.2 OWNER'S DESIGNATED REPRESENTATIVE
The Owner shall designate in writing 2 representative who shall

have express authority lo hind the Owper wiih respect o all
mialiers requiring the Owner's approval or authorization. This

GRAHAM CURTIN & SHERIDAN @o14
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represeniative shall have the authority to make decisions on
b?i:alf of the Owner concerning estimales and schedules,
construction budgels, and changes in the Work, and shall
render such decisions prompuy and furnish informalion
expeditiously, so as to avold unreasonable delay in Lbe services
or Wotk of the Construction Manager.

33 ARCHITECT

The Owner shall refain an Aschitect 1o provide the Basic
Services, including normal structural, mechanical and electricul
engineering services, other than cost estimaling services,
deseribed in the edition of AlA Document Brax BLS] current as
of the date of this Agteement, The Owner shall authorize and

cause the Aschilect to provide those Additional Services

described in ALA Document Bis_BlS1 requesied by the
Construction Manager which must necessarily be provided by
the Architect for Lhe Preconstruction and Cansiruction Phases
of the Work. Such services shall be provided in accordance wilh
{ime schedules agreed te by the Owner, Architect and
Construction Manager. Upon request of the Cansiruction
Manager, tbe Owner thall fumnish t6 the Construction Manager
a copy of the Owner's Agreement with tbe Architect, from
which compensation provisions may be deleted.

34  LEGAL REQUIREMENTS

The Owner shall determine and advise the Archilect and
Construction Manager of apy special legal requirements
relating apecifically to the Project which differ from those
generally applicahle Lo construction in the jurisdicGen of the
Project The Owner shall fumnish such legal services as are -
necessary to provide the infommasztion and services required
under Paragraph 3.

ARTICLE 4
COMPENSATION AND PAYMENTS FOR PRECONSTRUCTION PHASE SERVICES

The Owner shall compensate and make payments 1o the Construction Manager for Preconstructicn Phase services as follows:

41 COMPENSATION

4.1.1  For ihe services described in Pa.zagzaph.v 2! and 2.2 provided subseguent to the date hereof the Construction Manager's

compensation shall be calculaled as follows:

(Stae b:;h, of compensation. whether a stipulated sum, muliiple of Direst Personnel Expense, sctual cost, ele. Include 3 statoment of reimbursable eoet fems as
appiicable.

4.1.3  1fcampensation is besed oo @ multiple of Direct Parsonnel Expense, Direct Persennel Expense is defined as the direct salaries
of the Construction Manager's persanne! engaged in the Project and the portion of the cosi of their mandatory and customary
contributions and benefits related thereto, such as employment texes and other statutory employee benefits, insurance, sick leave,

bolldays, vacations, pensions and similar contributions and benefils_(but not ingluding merit pav/bonuses, or other forms of jncentive
payments).
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4.2 PAYMENTS

4.2.1 Paymems— shall be mede monthly following presentation of the Construction Manager's invoice and, where applicable, shall be
in proportion to setvices pexformed.

i ] i 's invoice i ived by the Owner.
42.2 Payments are due snd payable shisty (30) days from the date the Construction Managet's ibvoice is receive
Anmounts ur):;aid afer the date on which payment is due shall bear interest at Lhe rete enteted below, or in the absence thereof, al the
Jegal rate prevailing from time to time at the place where the Project is localed.
of interest agresd upon.)
nteyest Q Perssh ) )
{Usury laws and requiremenis under the Federsl Truth in Lending Azt similar sta1e end locs! consumor credit laws and other zegulations sl the Owner's ard-

Constiruzlisn Manager's principal placss of business, the location f the Project snd elacwhera may affeet the validity of this provision. Legs) advicz should be obtained
with respect (o deletions or modifications, and also regarding requiremens such as wrilten disclosures or waivers.)

ARTICLE 5
COMPENSATICON FOR CONSTRUCTION PHASE SERVICES

th2 thea AAL L OING A8

The Owmer shall compensate the Canstruction Manager for Construction Phese services as follows:
5. COMPENSATION

5.1.1  For the Consirustion Manager's performance of the Work as described in Paragraph 2.3, the Owner shall pay the Construciian
Manager in current funds the Conlract Sum consisting of the Cast of the Work a5 defined in Article 7 and the Construction Munager's

Fee determined as follows: . i , ‘
{State s lump eum, percentage of actual Cost of the Werk or other provision for detzrmining the Construciion Manager's Fee, and explain how lbe Cansiuciion
Manager's Fee is 1o be adjusied for changes in the Werk.)

5.2 GUARANTEED MAXIMUM PRICE

5.2.1  The sum of the Cost of the Work and ke Consiruction Manager's Fee are guaranieed by the Construction Manager not (o
exceed the amount provided in Amendment Ne. L subject \o additions and deductlions by changes in the Work as provided in the
Coniract Documents, Such maximum sum es adjusted by approved changes in the Work is referred to in the Contraci Documents as Lhe
Guaranleed Maximum Price. Costs which would cause the Guaranteed Madmum Price te be exceeded shall be paid by the Construction
Manager withoul reimbureement by Lhe Owner.
{Inser. spexific provisions if the Consiruciion Mohager is Lo paricipatt in any savings.)

G - _: / ) s, WL 810 :

5.3  CHANGES IN THE WORK

5.3.1  Adjustmenls to the Guarsnteed Maximum Price on account of changes in the Work subsequent to the execulion of
Amendment No. 1 may be determined by any of the methods lisied In Subparagraph 7.3.3 of ALA Document Az2a1.

5.3.2  In caleulating adjustments 1o subcontracts {except those awarded with the Owper's prior cansent on Lhe basis of cosi plus a
fee), tbe Lerms "cost” and “fee” as used in Clause 7.3.3.3 of AIA Document Az01 and the lerms "costs” and "a reasonable allowance for
overhead and profil” as used in Subparagraph 7.3.6 of AIA Document Ao shall have the meanings sssigned to than in that document

RA Ly

53T TRE A % Ery o v ARCHITECTE, e YRR A R, . , B.C. : eNT
ALAIZVCMC AND AGC DOCUMENT 565 - OWNER-CONSTRUCTION MANAGER AGREEMENT » 1997 EDITION « AIA® - AGC - © 1981 - THE
ASSOCIATED GENERAL CONTRACTORS OF AMERICA, 1857 £ STREET, N.W. WASHINGTON, D.C, 20008-5209. WARNING: Uniicansed
photacapying violates U.S. copyright laws and is subject to legal prosecytion. This dotument was efectronically produced with permission of the
AlA and ¢on be reproduced in aczordence with yeur license without vislation untli the dare of expiration as noted below. User Document: resorts-
al2lemev2.aia - 31272002, AlA License Number 1126401, which expires on 12/312002. )
glecrronic Formar A121/CM¢-1991
“

03712702 TUE 22:24 ([TX/RX NO 5484]

MOD—t 33 o
13-2022 1142 . €73 232 B417? Sex P.15



© “03413,02 11:29 FAX 973 292 8417 .GRABAM CURTIN & SHERIDAN @oi6

MAR 12 2882 22:55 FR PROSKAUER ROSE LLP 28 TO *4S77ERS28BE2%7 P. 16

and shall not be medified by this Article s. Adjusiments to subcontracts awarded with the Owner's prior consent on the basis of cost plus
& fee shall be calculated in accordance with the texms of those subconiracis, '

533 In calculaling adjusiments 1o the Contracl, the lerms “cost® and "costs" 48 used in Lhe above-referenced provisions of AIA
Document Azo1 shall roean Lhe'Cost of the Work as defined in Articls 6 of this Agreement and the terms “end a reasonable allowance for
overhead and profit” shall mean the Construction Managar's Fee as defined in Subparagraph 5.1.1 of this Agreement.

5.3.4 !l no specific provision is made in Subparagraph 5.1, for adjustment of the Canstruction Manager's Fee in the case of changes
in \he Wark, or if the extent of such changes is such, in the aggregate, that applicetion of tbe adjustment provisions of Subparagraph 511
will cause substantiz! inequity to the Owner or Construclion Manager, the Canstrucion Manager's Fee shall be equitably adjustzd on

the basis of the lee established for the original Work, ’

‘ "~ ARTICLES6
COST OF THE WORK FOR CONSTRUCTION PHASE

6. COSTS TO BE REIMBURSED

6.1.1  Theterm "Cost of the Work" shall mean costs necessarily incurred by the Construction Manager in the proper perfotinance of
the Work and Pre-Consmiction Phase Serviges for the Projers, Such costs shall be at rates not higher than those customarily paid at the
place of the Project excepl with prior consent of the Owner. The Cost of the Work shall Include anly the items set forth in this Article 6

6.1.2 LABOR COSTS

.1 Wages of conslruction workess directly employed by the Construction Manager lo perform the consiruction of the Work
ai the site or, with the Owner's agreement, al off-site workshops.

.2 Wages or salaries of the Canstruction Manager's supervisory and administrative personnel when siationed at the siie with

{he Owner's agreement,
(112 is intended 1hat the wages oF calaries of ceraln personnel stationed &l the Construciion Manager's principal office or officzs other than thesile
office shall be Included in the Cast a! the Work, such parsannel shall be ideniifisd below.)

3 Wages and salaries of the Construction Manager's supervisory or administrative petsonnel engaged, at factories, warkshops
ar an the road. in expediting the production or transportaiion of materials of equipment required for the Work, but onty
for that portion of theit time required far the Work.

4 Costs paid or incurred by the Conslruction Manager for taxes, insurance, contributions, assessments and besiefits required
by law or collective bargaining sgreements, and, for personne] not covered by such agreements, customery benefits such as

sick leave, medical and health benefits, holidays, vacalions and pensions, bnt not merit pav/honuses or anv other form nf
incenrive ps rugnts wnless prior written gpproval has been obtained from Qwper, provided that such costs are based on
wages and salaries included i1 the Cost of the Work under Claises 61.2.1 throuph 6.L.2.3,

6.1.3  SUBCONTRACT COSTS

Payments made by the Construction Manager to Subcontzactars in accordance with the requircments of the subcontracts.
6.1.4  COSTS OF MATERIALS AND EQUIPMENT INCORPORATED IN THE COMPLETED CONSTRUCTION

1 Casts, including transporiation, of materials and equipment incorporated or to be incorporated in Lhe completed
construclisn.

2 Costs of materials described in the preceding Clause 6..41 in excess of those actually insalled but required to provide
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teasonable allowance far wasie and for spoilage. Unused excess materials, if any, shal! be_gzoperly and sscurely stored
during the performance of the Work and turaed hended over to the Owner,_or qiherwise disposed of as directed by the,
Owner, at the completion of the Work or, at the Owner's option, shall be sold by the Construction Manager; amounts
realized, if any, Emnlz such sales shall be credited 1o the Owner as 2 deduclion from the Cost of the Work

6.1.5 COSTS OF OTHER MATERIALS AND EQUIPMENT, TEMPORARY FACILITIES AND RELATED [TEMS

jon
d D QORI

.2 Remal charpes for iemporary facililies, machinery; equipmen, and hand 1ools nol custemarily owned by the canstruction
workars, which are provided by the Construclion Manager al (he sile, whether rented fram the Construction Matager or
olhers, and costs of transportation, ipstallation, minor repairs and replacements, dismantling and remova! thereol. Rates
and quantities of equipment rented shall be subject 10 the Owner's prior approval.

.3 Costs of removal of debris from the site.

-4 Reproduction coss, costs of lelegrams, facsimile Lransmissions and lang-disiance lelephone calls, postage and express
delivery charges, 1elephone service at the sile and reasonable petly cash expenses of the site office provided the {orrpoing
islmyted only to that directly related 1o the parformance of the Wark,

.5 That portion of the reasonable \ravel and subsistence expenses of the Consiruction Manager's personnel incurred while
traveling in discharge of duties connecied with the Wark,

6.1.6 MISCELLANEOUS COSTS
.1 Thst portion direcily aiributable to his Contrsct of premijums for insurence and bands_required by this Conmact,

ICRST ST MY Dot 58 LIng 3
(1F charges for self insuranes are 10 be indudced, speaify the basis of reimbumemant.)

.2 Sales, use or simiar taxes imposed by a governmental authority which are relaied to the Work and for which the
Censtruction Manager is liable,

.3 Tees and assessments for the bullding permit and for otber parmits, licenses and inspections far which the Canstruction
Manager is required by the Contrset Documents io pay. '

-4 Tees of testing laboratories Jor tesis required by the Contract Documents, axcept (hose relaled to nonconforming Work
other than that for which payment is permitied by Clause 6.1.8.2. :

.5 Royelties and license fees paid for the use of a particwdar design, process or product required by the Contract Decuments;
the cost of defending suits or claims for infringerent of patenti or other intellectual property rights arising from such
requirement by the Contract Documents; payments made in accordance with legal judgments against \he Construclion
Managet resulling from such suits or claims and payments of sctements made with the Ownet's consent; provided,
however, that such costs of legal defenses, judgments and settlements shall not be included in the ealculation of (he
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Construction Manager's Fee or the Guaranteed Maximum Price and provided thal such royalties, fees and costs are not
excluded by the last sentence of Subparagraph 3171 of AIA Document A2a or other provisions of the Coniract

Documents.
.6 Dala processing costs related (o the Work.

7 Deposis last for causes other than the Construction Manager's negligesce ar failure to fulBill a specific resporsibility o the
Owner set forth in this Agreement,

8 Legal, mediation and arbitration costs, other than those arising from dispules betwesn the Owner and Consizuction
Manager, reasanably incurred by the Construclion Manager in the performance of the Work and with the Owner's writlen
permission, which pernsission shall not be unreasonably withheld

.9 Expenses incurred in sccordance with the Construction Manager's standard personnel policy for relocation and temparary
living allowances of persennel required for the Work, in case it is necessary Lo relocate such personnel from distant
localions. v

€.1.7 OTHER COSTS

.1 Other costs incurred in the performance of the Work if and 1o (he extent approved in advance in writing by the Owner,.

6.1.8 EMERGENGIES AND REPAIRS TO DAMAGED OR NONCONFORMING WORK
The Cost of the Wark shall also include costs described in Subparagraph 6.L1 whizh are incurred by the Construction Manager:

] In taking action to prevent threatened damege, injury or Joss in case of an emergeney affecting the safety of persuns and
property, as provided in Paragraph 13 10.6 of AIA Document A201 o the extent giot caused or capable of prevenrion
l'..-l ’ QIX D o]~ . v“ nae £.

. LLH R0 ’.

Qs Q) Ivi8IL

.2 In repairing or correcting damaged ar nonconforming Work executed by the Construction Manager or the Construclion
Manager's Subconlractors or suppliers, provided that such damaged or nonconfonming Work was not caused by the
negligence or failure to fulfill a specific respansibility (o the Owner set forth in this Agreement of the Construclion
Manager or the Constructlon Manager's foremen, engineers or superintendents, or other supervisory, administrative or
mansgerial personnel of the Construclion Mabager, or Lhe failure of the Construction Manager's persennel lo supervise
adequaiely the Work of the Subcontraciors or suppliers, and only to (he extent thal the ¢ost of repair or correction is not
recoverable by the Construction Manager from insurance, Subcontractors or suppliers, provided that agy fajlure of apy
i i i QyYerags jon -_=:-)_-,-._A__

ny palicy or insurer to proyide s

ipsuranse

6.1.2  The costs described in Subparsgrephs 6.1 through 6..8 shall be included in the Cost of the Work nelwithstanding any
provision of AJA Document Azal or other Canditions of the Contract which may require the Construction Manager Lo pay such costs,
5 W 3 lid - i3] n a ] = \

Q518 D

8.2 CCSTS NOT TO BE REIMBURSED

6.2.1  The Cost of the Work shall not include:

-1 Salaries and other compensetion of the Construciion Manager's personnel siztioned at the Construclion Manager's
principal office or offices other than the site office, except as specifically provided in Clauses 6.1.2.2 and 6.1.2.3.

.2 Expenses of the Construction Manager's principal office and offices other than the sile office except as specifically
provided in Peragraph 6.1.
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.3 Overhead and general expenses, except as may be expressly included in Parspraph 6.,

4 The Construclion Manager's capital expenses, including interes! an the Construction Manager's capital employed for Lhe
Work.

.5 Rental costs of machinery and equipment, except as specifically provided in Subparagraph 6.15.2

6 Except as provided in Clause 6.8.2, costs due 1o tbe negiigence of the Consiruciion Manager or to the failure of the
Construction Manager 1o fulfill a specifie responsibility 1o the Owner set forth in this Agreement.

8 Excepl as provided in Clause 6.1.7.3, any cost not specifically and expressly described in Paragraph 6..
8 Costs which would cause the Guaranteed Maximun Price 1o be excezded,

6.3 DISCOUNTS,'REBATES AND REFUNDS

6.3.]  Cash discounts obtained on payments made by the Construction Manager shall accrue to the Owner if (2) befare making the
payment, the Construction Manager included them in an Application for Payment and received peyment thesefor from the Owner, or
(2) the Owner has depasited funds with ihe Canstruction Manager with which lo make payments; otherwise, cash discounts shall acerue
t0 the Consiruction Manager. Trade discounts, rebates, refunds and amounts received from sales of surplus materials and equipment
shall accrue Lo the Owner, and Lhe Construction Manager shall make provisions so that hey can be secured,

6.3.2  Amounls whizh accrue 1o the Owner in accordance with Lhe provisions of Subparagraph 6.3.1 shall be crediled lo Lhe Owner 25
a deduction from the Cost of the Wor. 1 apager's Fee assogd therewsith shall o 3 A .

6.4 ACCOUNTING RECORDS

6.4.1  The Construction Manager shall keep full and detailad accounts and exercise such conirols as may be necessary for proper
financial management under Lhis Contract; the accounting and control sysiems shall be satisfactory to the Owner. The Owner and the
Owner's accounlants shal) be afforded access lo the Conslruciion Manager's records, books, correspoudence, instructions, drewings,
receipts, subcontracui, purchasce orders, vouchers, memorands and otber data relating to thic Project_(collectvely, the "Projec
Records"), and the Canstrustion Mansger shall preserve these ot 3 period of three gjx (6) years afler final payment, or
for such longer period as may be required by law. The O senfatives shall have the rieht Upo 3 4%

oV BOLEe pepect £op e ne ",

ARTICLE 7
CONSTRUCTION PHASE

7.1 PROGRESS PAYMENTS

7.1.1  Based upon Applicalions for Payment submilted Lo the Archilect by the Construction Manager snd Certificates for Payment
issued by the Architect, the Owner shall make progress paymenis on account of Lhe Contract Sum 1o the Construction Manager us
provided below and elsawhers in Lhe Contracl Documents. '
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7.2 The period covered by eack Application for Payment shall be one calendar month ending or the Jast day of the
month, or as follows ’ )

7.3 Provided an complete Application for Payment is received by the Aschitect pot later than the fifth day of & month [for Work
performed during the previous mopth), the Owner shall make peyment 1o the Construction Manager of the amowunt certified by the.

g
Architect not [ater tban the fifth day of the immediatly following month. If an Application for Payment is received by the Acchitect after
uys afler the Architect receives the complets

the applicaiion dale fixed above, not Jater ﬁ_:an Lhinv d

paymeni

[2

shall be made by Lbe Owner

7.1.4  With each Application for Paymenl, the Construction Manager shall submit payrolls, petty cash accounts, receipted invoices or
invoices with check vouchers attached, and any other evidence required by the Owmer or Architect to demonstrale that cash
disbursements slready made by the Canstruction Manager an account of the Cast of the Wark equal or exceed (1) propress payments
already received by |he Construction Manager; less (a) thal portion of those psyments aiiributable 1o the Construclion Manager's Fue;
pluz (3) payrolls for the period covered by the present Applicalion fot Payment. :

7.5 Each Application for Payment shall be based upon the mast recent schedule of values submitted by the Canstruclion Manager

in accordance with the Contract Documents, The schedule of values shall allocate the entire Guaranieed Maxdimum Price ameng the

varjous portions of the Work, excepl that the Canstruction Manager's Fee ohall be shown es a single separate itern. The schedule of

values shall be prepared in such forma and supported by such data to substantiale its accuracy as the Architect may require, This

- schedule, unless objected to by the Architect, sball be i
i Pa K f) .

used as a basis for reviewing the Construction Mansger's Applicetions [or
in_addj : e Article 9 201,

7.1.6  Applications for Payment shall show the percentage camplelion of each porlion of the Work as of the ead of the period
covered by tbe Application for Payment. The percentage completion shall be {he Jasser of (1) the ntage of that partien of be Work
which has actually been completed or (2) the percenisge oblained by dividing (a) the expense which has actually been incutred by the
Canstruction Manager an account af that portian of the Work for which the Construction Manager has made or intends to make zctual
payment prior to the next Application for Payment by (b) tha share of Lhe Guaranteed Maximum Price allocated to thal portion of the
Work in the schedule of values,

7,17 Subject to other provisions of the Contract Documents, the amount of each progress payment shall be compuied as follows:

.1 Take that portion of the Guaranieed Maximum Price properly allocable 1o completed Work a5 determined by muluplying
the perzentage completion of each portion of the Watk by the share of the Guaranteed Maximum Price zllocated Lo thal
portion of the Work in the schedule of values. Pending final derermination of cost o the Owger of changes in the Work,
smounts not in dispule may be included a3 provided in Subperagraph 7.3.7 of AIA Document Azal, even though the
Guaranteed Maximum Price bas not yet been adjusted by Change Order,

-2 Add that partion of the Guaranieed Maximum Price properly allocable (6 materials and equipmenl delivered and suitably

siored a( the site far subsequent incorporation in the Work or, if approved tn advance by the Owner, suttably stored ofl the
site 8t a Jocatjon agreed upon in writing, '

-3 Add the Canstruction Manager's Fee, less relainage of fivg percent {8%), of the Construction Manaecr's Foe. The
Censtruction Manager's Fee shall be computed upon the Cost of the Work described in the two preceding Clauses at the
rate stated in Subparagraph 5.1 or, If the Construction Manager's Fee is slated as a fixed sum in (hat Subparagraph, shsll
be an smount which bears the same ratio to that fixed-sum Fee as the Cost of (he Wotk in the two preceding Clauses bears
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{0 a reasonable estimate of the probable Cost of Lhe Work upen its completion.

.4 Subiract tbe apgregate of previous payments made by the Owner.

5 Sublract the shortfal, if any, indicated by the Construction Manager in the documentation required by Subparsgraph 7.1.4
lo substantiale prior Applications for Payment. or resuling from emors subsequently discovered by the Owner's
accountants in such documentation.

,6  Subtrac amounts, if any, lor which the Architect has withheld or nullified  Cetificate for Payment as provided in
Paragraph 5.5 of AIA Document Azo1.

REDOD MADIETT

7.1.8  Except with the Owner's prior approval, peyments Lo Subcontraciors shall be subject to retention of not Jaas than jen percen:

o MAY i1 percen o8 the 28D jidual Subcantractor has 729 3
percent (50%) completion, The Owner and the Censtruction Manager shall agree upon a mutuslly sccepiable procedure far review and
B b i B 4 - w Jig o ~ | = 1 - -

7.1.9  Except with the Owner's prior approval, the Construction Manager shall nol make advance payments to suppliers for materials
or equipment which bave not been delivered and stored at the site.

7.110 Iz iaking action en the Construction Manager's Applications for Payrpent, the Architect shall be entitled to rely on the
accuracy and completeness of the information furnished by the Construclion Menager and shall not be desmed to represent thal the
Architect has ma:c 3 detailed examination, audit or arithmetic verification of the documentlation submiiled in accordance with
Subparagraph 7.1.4 or other supporting dala; What the Architect has mede exhaustive or continuous on-site inspections or that Lhe
A.rcl]‘:ilen has made examinations to ascertain how or for what purpases the Construction Manager has used amounts previously paid on
sccount of the Coniract. Such sxaminations, audits and verificalions, If required by Lthe Owner, will be performed by the Ownar's
accountants acling in the sole interest of the Owner.

7.2 FINAL PAYMENT

7.2.1  Final payment shall be made by the Owner to the Construction Manager when (1) the Contract has bean fully performed by the
Consiruciion Manzger excepl for the Conslruclion Manager's responsibility e correct nobconforming Wotk, as pravided in
Subparagraph teeme 12.2.2.1 of AIA Document A201, and to salisfy other requirements, if apy, which necessarily survive final payment;

{2} 2 final Aﬁpﬁcaﬁan for Payment and a final accounting for the Cost of the Work _and all dooymenmiion tequired w suppor same
have been submitled by the Canstruction Manager and reviewed by the Owner's accountants: and (3) a final Certilicaie for Payment his

then been issued by the Architect: such final payment shall be made by tbe Ownet not more than 3¢ days afler the issuance nf the
Architect’s final Cerfificate for Paymeni _rerss-folows: 1o i e Consguction Manager shall alsg furnish
er :

N
(o _tmal pavment I

7.2.2  Theameunt of the final payment shall be calculated as follows:
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1 Take the sum of the Cast of the Work substantiated by the Cons\ruction Manager's final sccounting and the Censtruction
Manager's Fee; but not mare than the Guaranteed Maximum Price.

2 Subtraci amounts, if any, for which {he Architeet withholds, in whole ot in part, a fina] Cerlificate for Payment as provided
in Subparagraph .51 of AJA Document Azol or other provisions of the Contract Documents.

.3 Subtract the aggregate of previous payments mads by the Owner.

1f the aggregate of previous paymnents made by the Owner exceeds the amount due the Consiructien Manager, tbe Consiruction
Manager shall reimburse the difference Lo the Owner.

2.2.3  The Owner's accountants will review and report in writing on the Construclion Manager's fna) accounting within 30 days afier
delivery of the final accounting 1o the Archilect by the Consiruction Manager. Besed upon such Cost of the Wark as the Owner's
accountants teport o be subsiantiated by the Conmstruction Manager's final accounting, and provided the ather 'cnndxuons of
Subparagraph 7.2.1 have been mel, the Architect will, within seven days afier receipt of the written sepor! of the Owner's accountants,
either issue lo the Owner a fina) Certificate for Payment with a copy to the Construcijon Manzges, or notify the Construction Manager
and Owner in writing of the Architecl's ressons for withholding 8 certificsie as provided in Subparagraph g.5.1 of AIA Docuinent Azot.
The time periods stated in Lhis Paragraph 7.2 supersede those stated in Subparagraph 9.4.1 of ALA Document Aza1.

7.2.4  Ifthe Owner's accoumtants report the Cost of the Work zs subsianiiated by the Consiruction Manager's final accounting (o be
less Lhan claimed by the Canstrucon Manages, the Construction Manager shall be entitled 1o proceed in accordance with Asticle o
without 2 further decision of the Architect Unlass agreed 1o otherwise, a demand for mediation ef-asbitration of the disputed amount
shall be made by the Construction Manager within 60 days afer the Construcijon Manager's receipt of a copy of the Architect's final
Cenificate for Paymenl. Failure Lo make such dewand within this 6o-dzy period shall result in the substaniialed amount reporied by Lhe
Owner's accountants becoming binding on the Construction Manager. Pending a final resclution of the dispuied amount, the Owner
shall pay the Consiruction Manager the aroount cerlified in the Architect's fina} Certificate for Payment.

7.2.5  If subsequent to final payment and al the Owner's request, the Construction Manager incurs costs described in Paragraph 6.)
and nol excluded by Paragraph 6.2 (1) 1o carrect ponconforming Work, or (2) arising from the resolution of disputes, the Owner shall
reimburse the Construction Manager such costs and the Construction Manager’s Fee, if any, related thereto on the same basis as if such
costs had been incurred prior o Anal payment, but nol ir exeess of the Guaranieed Maximum Price. If the Construction Manager has
panicipated in savings, Lhe gmount ozPsucb savings shall be recelculated and appropriate credit given to the Owner in delermining (he
net amount 1o be paid by the Owner to the Construction Manager.

ARTICLE B
INSURANCE AND BONDS

B'T, INSURANCE REQUIRED OF THE CONSTRUCTION MANAGER

During both phases of the Project, the Construction Manager shall purchgse and maintain insurance as set forth in Paseprepheus Article
11 of AIA Documient Azor Such insurance shall be wrilten for not Jess than the following limits, or greater if required by law:

8.1.1  Workers' Compensation and Employers' Liability meeting statutery limits mandated by State and Federal laws. H-{i-ismis-in-

8.3.2 Commercial General Lisbility including coverage for Premises-Operations, Independent Contractors’ Prolective, Producis-
Completed Operations, Contractual Liability, Personal Injury, end Broad Form Property Damage (including coverage for Explosion,
Collapse and Underground hazards)

$25,000,000 Each Occurrence
§75.000.000 General Aggregale
Personal and

Advenising Injury
Products-Completed
Operalions Aggregale

v,
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. The policy shall be endorsed 1o have the General Aggregate apply to this Project only.

.2 Products and Completed Operalions insurance shall be maintained fqr 2 min.imum‘ period of al leasi thres (3} year(s) afier
eilber so days following Substantial Completion or Ginal psyment, whichever is earlier.

3 The Contractuel Liabtllty insurance shall include coverage suffisient to meet the obligstions in AJA Document Aol under
Paragraph 3.8 ,

8.1.3  Aulomobile Lizbility (owned, nan-owned and hired vehicles) for bodily injury 2nd propesty damage:

& L.000,D0Q Each Accident
£5.000,000 annusel aggregare

8.1.4 Other coversge: ‘ " .
(1 Umbrclia Excess Liability coverage is required over the pﬁnw&i.nsunnaa or retention, insent the coverage Limits. Commarcial Ganeral Lisbility and Automobile
o

Liobility fimits may be altained by individual polides arbyac nalien of prirory policies snd L:m?:dh n.nd/?fr.tsas }Jfbuuypolidu.)
rance policies se i ¢ Pamagraph 8.1 an W 3 onen 3 2) £hall na

QI 1 ta v

8.2 INSURANCE REQUIRED OF THE OWNER

During both phases of the Project, the Owner shall purchese and maintain Lability and property insurance, including waivers of
subrogation, as sel forih in Paregraphs 1.2 and 3 11,4 of ALA Document A2on Such insurance shall be written lor not less Lhan ihe
feliowing limils, or grealer if required by law:

B.2.1  Property Insurance:
§25.000 Deduclible Per Occurrence
Aggregate Deduclible
8.2.2  Bolier and Machinery insurance with a imit of

(1{ not s blanket pokicy, fist the sbjectt 1o be insured.)

8.3 PERFORMANCE BOND AND PAYMENT BOND

8.3.1  The Construcuion Manager shall (Lasert shall” or “shll net) Furnish bomds covering faithful performance of the Contract and
payment ol obligalions arising thersunder. Bonds may be obtained through the Construction Manaper's usual source and the cost
thereof shall be incfuded in the Cost of the Work The amouni of each bond shall be equal 1o One Hundred percent (100) of the
Conisact Su abject & ing: (3 g i poer's su Best "A" 1 be 3 i
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B.3.2 The Construction Manager shall deliver the required bonds to the Owner at least three days before the commencement of any

‘Work ai the Project site.

ARTICLE 9
MISCELLANEQUS PROVISIONS

83 DISPUTE RESOLUTION FOR THE
PRECONSTRUCTION PHASE

8,),)  Claims, disputes or other matlers in question between
the parties (o this Apreement which arise prier to the
commencement of the Consiruction Phase or which relate
solely to the Preconstruction Phase services of the Canstruciion
Manager or 1o the Owner’s obligatlans lo ibe Construciion
Manager during the Preconstruction Phase, ghall be resolved by,
in accordance with Aricle 4 of AJA Document A201, except
thay | iion_to an ) litgan i 11
endeavor to semtic claims disputes or other maters by good
faith_nepotiaton between the panies and. If necessary, non-

binding medistion, erbyarbitretion.

5.1.2  Any mediation conducled pursuant to this Parafmpb
6.1 shall be held in accordance with the Construction Industry
Mediation Rules of the American Arbitration Association
currently in effect, unless the pariies mutually agree otherwise,
Demand for mediation shall be filed in writing with the other
parly to this Agreement and with the American Arbitration
‘Association. Any demend fot mediation shall be made within a
teasonable Lme afler the claim, dispule or other matier in

guesiion bas arisen, without reperd for the then cyrrent state of.
nsgoliations between fhe parties, In no event shall the demand

for mediation be made after the daie when institution of Jegal
or equitable proceedings based upon such clalm, dispute or
other maiter in guesijon would be barred by the applicable
slatute of imitalions.

8.1.3  Any claim, dispute or other matier in question not
resolved by med}auon shall be de'r.ided by mmmm
] '"" ) "' S ""' "'
unjess the parties mutually agree otherwise,

9.1.4 Demend for-arbitration-shall be-fled in-wrilnpwith-
mmwﬂww-@é%-&em-

8.15 e -arbitretion -arising <otk -of o elaling o the -

than-the Gwher-Coprruction

-othep-menrnel -barties-othe -
- ‘ .
€5 described i -Adticle < -of A Documhent 204 -&Béobher rof -

-comfrecter

Ownier 08 -CoRsiFuciion VaReEer -6f - -SCparaie Cotittactor us -
; ) £ ATA S holl ldod

described-E-Aruios
85 -ar gt} third -pery <of eddional 4hird -peny +o &0
arbitration -wheee thterest -of -i5

9.1.6  The-ewopd rendered by -the -erbitretor -of -erhitraten -
M%-ﬁﬁ&ﬁéw_m%wwﬁun-

thereot

9.2 DISPUTE RESOLUTION FOR THE
CONSTRULTION PHASE

" 8.2.7  Any olher ¢laim. dispute or other malier in quesiion

arising out of or related 1o this Agreement or breach thereal
shall be seltled in accordance with Anicle 4 of AlA Dacument
A201, excep! that in addition o and prior o Jitigavion,
etbitretiony the partes shall endeavor 10 settle dispuies by good

aith_negofiation betwesn the pamias and DERsSArY. DON-
binding__mediation in accordance with the Consiruction
Industry Mediation Rules of the American Arbiralion
Association currendy in effeet unless Lhe parlies mutually agree
otherwise, Any mediation anising under Lgis Paragraph shal] be
copducted in accordance with the provisions of Subparagraphs
912 and 9..3.

8.3 OTHER PROVISIONS

8.3.1 Unles otherwise noted, the terms used in this
Agreement shall Lsve the same meaning as those in the 1997
1997 Edition of AJA Documenl A2a1, General Condilions of the
Contrzci for Construction. .

8.3.2 EXTENT OF CONTRACT

This Cantract, which includes this Agresment and the other
documents incorporzied hereln by reference, represents the
entire and integrated apreement belween the Owmer and
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Construclion Manager end superedes 41l prior negoliations,
Tepresentalions or agreements, either written or oral. This
Agreement may be amended only by writien instrument signed
by both the Owner and Construction Manager. If anythiog in
any documient jncorporaled inilo Lhis Agreement is inconsistent
with this Agreement, this Agreement shall govern.

9.33 OWNERSHIP AND USE OF DOCUMENTS

The Drawings, Specifications and other documents prepared by
the Architect, and copies thereof furnished to the Construction
Manager, are for use solely with respect to this Project. They are
nol 1o be used by Lbe Construction Manager, Subcontraciors,
Sub-subconireetors of suppliers om other projecls, or for
additions to this Project outside the scope of the Work, without
the specific writlen consent of the Owner, end—rirehitest: The
Consiruction Manager, Subceniraciors, Sub-subcontraclors
and suppliers are granted a limiled license to use and reproduce
applicable portions of the Drawings, Specificatlons and other
documents prepared by the Archilect appropriate to and far use
i the execution aof Lheir Work under the Contract Documens.

9.3.4 GOVERNING LAW

The Conlract shall be governed by the law of the place where
the Project is located, without regard to the copflicts of laws
princinale of such fudsdiction.

9.3.5 ASSIGNMENT

The Owner and Consituction Manager tespectively bind
themselves, their partners, successors, gssighs and legal
represestatives 10 the other party herelo and to partnem,
successors, ascigns aod legal representsiives of sueh olher party
in respect 10 covenants, agreements and obligations contained
in the Contract Documents. Neither party to the Contract shall
eusign the Contract as & whol without wrilten
consent of the olher, If either party altempts 10 make such an
assignment without such consent, that party shall nevertheless
remain legally responsible for all obligations under the
Contrect.

ARTICLE 10
TERMINATION OR SUSPENSION

10.1  TERMINATION PRIOR TO ESTABLISHING
GUARANTEED MAXIMUM PRICE

10.1.7  Prior Lo execution by both parties of Amendment No,
1 establishing the Guaranteed Maximum Price, the Owner may
terminale this Contract at any time without cause, and the
Construction Manager may terminzie this Contract for any of
the reasons describad in Subparagraph 4.4 of AIA Document
Aaal.

10.1.2  if the Owner or Consiruction Manager terminates Lhiz
Contrack  pursuant to this Paragraph 1oa pdar to
commencement of the Construclion Phase, the Consiruclion
Mensger shall be equitably compensatad for Preconsuwucuon

GRAHAM CURTIN & SHERIDAN @o2s
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Phase cervices performed prior Lo receipt of nolice of
termination; provided, however, that the compensalion for
such services shall not exceed the compensation set forth in

Subparagraph 4.1

10.1.3 1l tbe Owner or Construction Manager terniinzles this
Contract pursuant 1o this Paragraph 101 afier commencemen
of the Copstruction Phase, the Coastructlon Manager shall, in
addition 1o the campensalion provided in Subparagtaph 10.1.2.
be paid an amount calculated as follows:

1 Take the Cost of the Wark incurred by the
Construction Manager.

.2 Add the Construclion Manage:'s Fee computed

" upon the Cost of the Work to the date of

fermination at the rste stated in Paragraph 5. ar,

if the Construction Manager's Fee is staled us a

fivxed sum in that Parapraph, an amount which

bears the same ratio {o that {ixed-sum Fee as 1he

Cosl of Work at the time of terminalon bears o

a reasonable estimate of the probable Cost of the
Work upan its completion.

.3 Sublract the aggregate of previous payments
made by the Owner on accounl of lhe
Construction Phase.

The Owner shall also pay the Conslruclion Mansger fair
compensation, either by purchase or rental ai the election of
ibe Owner, fer any equipmeni owned by the Construclion
Manager which the Owner elests 10 retain and which is not
otherwise included in tbe Cosl of the Work under Clause
10130, To the extent that lhe Owner elecls to lake Jepal
assignment of subcontrects and purchase orders (including
rental epreements), the Comnstruction Manager shall, as a
condition of receiving he payments refared o in this Aniicle
10, execute and deliver all such Ipapers and take all such steps.
including the legal assipnment of such subcontracts and other
contraciual rghts of the Construction Manager, as the Owner
may require for Lhe purpose of fully vesting in the Owner the
tghts and bepefits of the Consttuction Manager under such
subcontracls or purchase arders.

Subcontracts, purchase orders and rental agreemenis enlered
into by the Construction Manager with Lhe Owner's wrilten
approval prior 1o the execulion of Amendment No. i shall
contain provisions permitling assignment 1o the Owner as
described above. If the Owner accepls such assignment, the
Owner shall reimburse or indemnify the Construction Manager
with respect 1o 8ll casts arising under the subcaniract, purchase
order er rental agreement except those which would not have
been reimbursable as Cosi of the Work if Lhe contract had nol
been (erminated. If the Ownmer elects nol lo accept lhe
assignment of any subcontracl, purchase order or repial
sgreement which would have constituled a Cost of the Work
bad Lhis agreemenl not been terminated, the Consiruclion
Manager shall lerminate such subcontract, purchase order or
rental agreement and the Owner shall pay the Construcion
Manager the cosls necessarily incurred by the Canstruction
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Manager by reason of such lermination.

10.2  TERMINATION SUBSEQUENT TO
ESTABLISHING GUARANTEED
MAXIMUM PRICE

Subsequent 1o execution by both pariies of Amendment No. 1,
1he Contrael may be terminaied as provided in Article 14 of
AlA Document Az0L v

10.2.1 1o the event of such terminatian by the Owner, Lbe
amouni payable to the Construction Manager puxsuant to
Subparagraph 14.1.2 of AJA Document Azcs shall not exceed the
amount the Construction Manager would have been entitled 1o
receive pursuanl lo Subparagtapbs loa.z ané io..3 of - this
Agreement.

10.2.2 In the event of such termination by the Construclion
Manager, the amount Lo be paid 1e the Construction Maneger
under Subparagraph 14,2 of ALA-Document Azol shall not
exceed the amount the Construction Manager would be

TO *aS77+5900882<7 P.25

as if the Work bad been fully completed by the Construction
Mansger, including 2 reasonsbhle estimate of the Cost of the
Work for Work not actually completed.

103  SUSPENSION

10.3.1_The Wotk may be suspended by the Owner as provided
in Article 14 of AIA Document Aoy in such case, the
Guaranteed Maximum Price, If established, shall be incressed
as provided in Subparagraph 14.3.2 of AJA Documeni Axw
excepi that the lerm "cast of performance of Lhe Contract” in
1het Subparagraph shall be undersiood 1o mmean Lhe Cost af the
Work and the tem "profit” shall be undersiood to mean the
Censtruction Manager's Fee as described in Subparagrapbs 5.1

and 5.3.4 of this Agresment.

' i i wner and the

entitled Lo receive under Subparagraphs $0.1.2 or 10.1.3 above, Architeg:, stop work on the Project untl- paymeny of the
excepl thil the Construction Manager's Fee sball be calculated amoimt owing bas been received.
ARTICLE 11

CTHER CONDITIONS AND SERVICES

111 % W J

> . H £\ ! .\ A 5 A [« a ") e
ATAT2VCMC AND AGC DOCUMENT 565 - DWNER-CONSTRUCTION MANAGER AGREEM'ENT - 1997 EQITION - AIA® - AGC - © 1991 . THE
ASSOCIATED G'ENERAL CONTRACTORS ©F AMERICA, 1357 E STREET, N.W., WASHINGTON, D.C., 20006-5209. WARNING: Unlicensed
phorocepying violates U 5. copyright laws and is subject 10 legal prosecution. This decument was electronicslly produced with permissian of rhe
AlA and can be repreduced in accsrdance with your license without viclatlen until tha date of expiration ss noted below. User Document: resortss
212lemov2.aia - 3/12/2002. AlA License Number 1126401, which expires an 12/31/2002.

Elactremic Format AY21/CMe-1991

03/12/02 TUE 22:24 ({TX/RX NO 5484}

P.26



03713,02 11:34 FAY 973 292 8417 GRABAM CURTIN & SHERIDAN Bo27

MAR 12 2882 23:@3 FR FROSKRUER ROSE LLP 28 TQ *4ASTP46RI88822%7 P, 27

Amendment No. 110 Agreement
Between Owner and Construction Manager

Putsuant to Paragraph 2.2 of the Agreement, duted between (Owner) and (Comstrucion Manager), for (the Profen), the Owner and
Consiruction Manaper establisk 8 Guaranieed Maximum Price and Contraet Time for the Work as set forth below.

ARTICLE |
GUARANTEED MAXIMUM PRICE

Tbe Construction Manager's Guaranteed Maximum Price for the Work, Including the estimated Cost of the Work 2s defined in Arlicle 6
and tbe Construclion Manager's Fee as defined in Article g, is Dollars ().

This Price is for the petformance of Lhe Work in accordance with the Contract Documents listed and attached 1o this Amendienl and
marked Exhibits A through F, as follows: :

Exhibit A Drawings, Specifications, addenda and General, Supplementary and other Canditions of the Contract-on which the
Gueranteed Maximum Price is based, pages through dated

Exhibil B Allowance itemg, pages through dated
Exhibit C Assumptions and cJexificalions made in preparing the Guaranteed Maximum Price, pages through , dated
Exhibit D Complelion schedule, pages through , dated
Exthibit E . Alternate prices, pages through , dated
Exhibit F Unit prices, pages through , dated
ARTICLE I
CONTRACT TIME

The dale of Subsiantial Completion established by this Amendmenl is:

OWNER CONSTRUCTION MANAGER

BY, : - BY

DATE DATE

ATTEST ATTEST
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Thie Agreement entered mto as of the dzy and yesr frst written above.

CONSTRUCTION MANAGER

OWNER

RESORTS {ATIOAL BOTEL, INC. PE mﬁwc
WO O SR Z R
DATE: W{#{/I&CH /7’1/ LOD?—-" DATE: Xé\ MQ:‘&Q\ ZOOL
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FaiteyBeuliv.om : Rax 605-635-129%
March 20, 2002
Via Fax a r
Mr. Peter Rizzuto
Perini Building Comipany, Inc.

73 Mt Wayte Avenue, Box 9160
Framingham, MA 01701-9160

Rz: . Resorts Tnternational

Dear Peter:

Enclosed is a copy of the final form of Gmeral Conditdons of the Contract far
Construction, AlA Document A201-1997, as emepded by the parties (the “General Conditions™),
which General Conditions are referenced in the Standard Form of Agreement Between Owner and
Construction Manager, as amended by the parties, dated as of March 12, 2002 (the “Agreement™).
This lenter shall also sarve to conSrm that both parties hercby waive their right to terminate the
Agresment pursuazt to Seetion 1.2 thereaf

If the foregoing comperts with your understending, please execute and return the
enclosed capy of this letter wherenpon the General Comditions end Agresment will be deemed
adopted and modified aceordingly.

Please do not hesitate to contact me if you have any questions or comments.

Very truly yours,

4

PAULL ZRE

FLZ:jls
Enclosures
' Agreed and Accepted this
1= rlay March, 2002:

Perini Bnildlng C any, Inc.

By: (04
Peter Rizzutto

eTing
TATST o #Y
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INSTRUCYIONS

AlA DOCUMENT | A201-1997

General Conditions of the Contract for Construction

GENERAL INFORMATION

PURPOSE. AIA Docianenl A20i-1997, & general cooditions form, is intended to be used as one of the commct
documents forming the construciion coatract. In addlion, it is frequenty adopted by reference ino a variety of other
agreemenms, including We Owner-Architect sgreemens and the Contractor-Subcontractor agreements, to establish a
common basis for the primary and secondary Mps on the typical construciion project.

RELATED DOCUMENTS, Azoi-w97 is maxpuuud by reference imo two AIA Owner-Contractor agreements
(Axn-1997 and A111-1997), the A401-1997 Contraciar-SEboomrsctor agreement and several ALA Owner-Architect sgree-
memis { far exsrple, Bigi-19s7 and Biswi957). R s ilso ingprporated by reference into two design-build agreements
(A4m-Pant 2 and Boor-Part 1) and two Owper-Cigistructian Managericonstrucior agreements (A12/CMc-Purt 2 and
AL3Y/CMz-Part 2). Az01-1997 maybe adopred by indirect refegence when the prime Agreement between the Owner and
Architect adopis A201-1997 and i in Lure adopied iotef ARthitect-Consultant agreements such as AIA Documents
. Caareig7 2nd Claz-1997. Such incorporation by refereide is a valid legal drafting method, and documents so

incorporaled are generally interpreted 2« purt of the respestive contract.

" The Contract Documents, Including A2o1-1997, recard Lhe anmct for Counstruction between the Owner and the
Contracior. The other Contract Documents are .
Owmner-Contractor Agreement Form (e.p,m 1097 or Am-l997)

Supplementary Conditions ,
Drawings .t
. Specifications o 34
Modifications ' : g
Although the A4 does not ptodcundwi - Supplementary Conditions, Drawings or Specifications,
a variety of model and guide documents ane uding AlA's MASTERSPEC and AIA Document Asw, Guide
for Supplemenmary Conditions. N

The Azoi-i997 document is considered
construction process. As menlioned aixwe :nd’i’-.hmed
legal responsibilities of the parties.

Owner-Conlractor Contract . Ownez-Architect Contract for
" for Capstruction » Design and Administration
- 1987 AIA®
. AIA DOCUMENT A201:1997
Sl INSTRUCTIONS
) The American institute
Contractor-Subcontractor Contracs Architeci~Coasultant Contract for of m‘ne]m
far 2 Portion of the Work 2 Portion of the Services 1735 New York Avenug, N.W.

Vibarhinntan /" SAVVLRTQD
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hips are crealed between owpers. architects, architects’

On construction projects, hundreds of contractual relauions o down through the multiple tiets of

lants, comtractors, subcontraclors, sub-subcontraciors, ! :
cp:nnttpmu If custom-refied agreements were writlen ia isolation for each of those contractual relationships. the

i id ' ibilitd ion and chaos.
ems of overlaps and in the numerous participants' responsibilities could leu:.l to mass oonﬁm'ox_x

g’om:mm and solvp:this :::lqn. the construclion industry commonty uses standaxdm-d gvncn] wons. such as
ALA Document A201-1997, for coordinating those many relalionships on the project by its adoption into each contract.
AIA expends 1 great deal of time and rsources in Lhe development of Azol and its _odm documents to provide four
types of linkages in the tiers of legal relationships. la addition 1o adaption of A201 mto'uch agreement, n:lu?d AlA
documents are crafisd with common phrasing, uniferm definitions and 1 consistent. logical d)ocauo'n of
responsibilities down through the Uers of relatinnships. Together these documents are known a5 the Azor Family of

Documents, 2nd are listed below:

Auo1-1997, Standard Form of Agreement Between Owner and Contractor (Stipulated Sum)
Alit-1997, Standard Farm of Agreement Between Owner and Contractor (Cost Plus Fee, with GMP?)
A401-1997, Standard Form of Agreement Between Contracior and Subcontractor

Asul, Guide for Supplementary Conditions

A701-1997, [nslructions {o Bidders

Bi41-1997, Standard Form of Agreement Between Owner and Architect

Bis1-1997, Abbreviated Standard Form of Agreement Between Owner and Architect

Bs1z, Guide for Amendments 10 AIA Owner-Architect Agreements

Ci41-1957, Standard Form of Agreement Between Architect and Consultant

Cug2-1997, Abbreviated Standard Form of Agreement Between Architect and Consuitamd

The ALA publishes other General Conditions Lthat paralle] A2n1+1997 for the construction maznegermexnt -adviser Qmily

of decuments (ALA Document A200/CMa) and the interioes family of documents {AIA Documwnt Azn).

DISPUTE RESOLUTION-—MEDIATION AND ARBITRATION, This document contains provisions for mediatios
and srbitration of claims and disputes. Medistion it 2 non-binding process, but is mandatory under the terms of thiy
document. Arbitration is mandatlory under the terms of Lhis document and binding in most states and under the
Federal Arbitration Act. In a minority of states, arbitration provisions relating 1o future dispules wre not enforceable
but the parties may agree to arbitrate after the dispute arises. Even in those states. under certain droumstances
(for example, in a ransaction involving intersiale commerce), asbitration provisions may be enforceable under the
Federal Arbitralian Act.

The AlA does not administer dispute resolution processes, To submit disputes to mediation or arbstration of ta obrain
copies of the applicable medialion or arbitration rules. wrile lo the Ameriean Arbiumtion Associstion of call
(80a) 778-787%. The American Arbilration Association also may be contacted at hitp://wwaw.adr.org.

WHY USE AIA CONTRACT DOCUMENTS? AIA contract documents are Lhe product of a coasensus-building
process aimed at balancing the intzrests of all parties on Lhe construction project The documents refiect actual
industry practices, not theoty. They are state-of-the-art legal documenrts, regulariy revised to keep wgy with changes in
law and the industry——yet they are writlen, 2s far as pessible, in everyday language. Finally, AfA contract documents
are fledble: they are inlended o be modified to Bt individual projects, but in such a woy tha modifications are
easily distinguished from the original, printed language.

For further information on AlAs approach to drafting contract documenis, see AIA Document Mizo, Doctunent
Drafting Principles. :

USE OF NON-A!A FORMS. [f s combination of AlA documents and non-AIA documents is 10 be used, particular
care must be laken to achieve consistency of language and intent among documents,

STANDARD FORMS. Most AIA documents published since 1906 have contained tn their titles Lhe words “Standard
Form.” The term “standard” is nol meant to imply that a uniform szt af conlrecual requirements is mandatory for
AlA membess or othecy in the construction industry. Rather, the AlA standard documents are intended (o be used &5
fair and balanced baselines from which Lhe parties can negoliate their bargains, As such, the documents have won
generzl acceptance within the construction indusiry and have been uniformly inlerpreted by the courts. Within an
industry spanning so states—~each fres 1o adopt different, and perhaps coptradictory, laws sffecring that industry—
AlA documents form the basis for 2 generally consisient body of constructisn law.

VUSE OF CURRENT DOCUMENTS. Prior to using any AlA document. the user should consull an AIA compopem
chapter oc a current ALA Documents Price List (o determine the current edition of each docurment.

[DAN ___ : d004/085

- -

b
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1987 EDITION

AIA DOCUMENT | A201-1997

General Conditions of the Contract for Construction

This document has impar-
tant legal consequences.

TABLE OF ARTICLES . Consultation with an
attormney is encouraged
with resgect ro its

. GENERAL PROVISIONS completion or modification.

This document has been

2. OWNER
approved and endorsed by
The Associared General

3. CONTRACTOR Contractors of America.

4. ADMINISTRATION OF THE CONTRACT
'S, SUBCONTRACTORS

€. CONSTRUCTION BY OWNER OR BY SEPARATE CONTRACTORS
7. CHANGES tN THE WORK
8. TIME

9.  PAYMENTS AND COMPLETION

10, PROTECTION OF PERSONS AND PROPERTY
11.  INSURANCE AND BONDS

12. UNCOVERING AND CORRECTION OF WORK ———
\T
13. MISCELLANEOUS PROVISIONS , pR—> .
- GW .
' TN
. [ —— ]
4.  TERMINATION OR SUSPENSION OF THE CONTRACT 01987 A1A®
AlA DOCUMENT A201-1957
~ GENERAL CONDITIONS
! . OF THE CONTRACT FOR
CONSTRUCTION
CAUTION: You should use un original AJA document swith the AlA logo printed in red. An originul assures thay

rhanoae will not be obscured as may occur when documents are reproduced. The American Institute

of architects
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INDEX
Acceptance of Nonconferming Work
9.6.5,9.9.3,123
Acceplance of Work .
5.6.6, 9.8.2, 9.8.3. 6.10.1, 9.12. 3, 123
Access (o Work
1. 601,121
Accident Presention
2510
Acts and Omissions )
3.2 333 3128, 348, £2.3 438, 4L 83 9.5
10,250 13k 2 137 Ll
Addenda
Ll 3
Additional Costs, Claims for
334 4550436, 6.0.1.10.3

Additional [nspections and Testing
9.8.3 (L1113

- Additional Time, Claims for

4 3do 37 B2
'ADMINISTRATION Of THE CONTRACT
313 4/ G54h 95
Advertisement or Invitation to Bid
LLL
Aesthetic Effect
113, 451
Allowances
LR |
All-risk Insurance
1kl
Applications for Payment
+2.8,7.3.8.6.2, 93, 9.4, 9.5.1, 5.6.3,9.7.1, 5.8.5,
0.0, 1113, 1424 Ld 3
Approvals
244 303 35, 3102, 302 27, 9.3.2 1342, 135
Arbitration
433 dheh 451 45020 4.8, 8.3, 570, 1L49, 11410
Architect
4.1
Architect, Definition of
Hud
Archileet. Extent of Authority
2 3027 £ 4360 e 5.2 6.3 L2 7360 7
5.2, .31 9.4 9.5, $.8,3, 9,101, 5.10. 3, 121, 1220,
1350 13.5.2, 1. 2.2, 124
Architect, Limitations of Authorily and
Responsibility
ALY 333 3024 1108 L1210, 412 2.0 422,
423 436 207 4210, 1212 21 deh oL
Th G2 56 §.6.6
Architect’s Additional Services and Expenses
2 Mo bl 200 1352, 13,503, Lb24
Architect’s Administration of the Contract
I 42 334 44 9 95
Architecl's Approvals
L4 L% R6, 3102, 407

Architect’s Authority to Reject Work
360 el 6, 1112, 12,20
Architecl's Copyright
1.6
Architect's Decisions
o260 27 k2 Al R0 R 20N d e ekl S
b6y 55 6.0, 736, 7.3.8. 8L BAL B2 9.4 9500
§9.8.40 5.9.1,13.5. 2 Lh2.0 WL g
Architeet’s Inspections
+020 20 h 3 Fokd §.8.3 992 G100 135
Architect's Instructions
323 330, 42,60 407, 128, Tl AR5
Architect's [nterpretations
Sl 212 436
Architect’s Project Representative
+2.10
Architect’s Relationship with Coatracior
LLA L6 3 L3 B, 3230 3203 33, Bk 20 35
3703 310, 2l 1L, 316, 3.08, L2, 413 42
ekl 475 5.2, 6,22, 7, B30, 9.2 9.3 §dh 9054 9.7
9.8, 9.9, 10.2.6,10.3, [L3 1hde7. 12, 1342 105
Architeet’s Relationship with Subcontractors
LLL 423, 24 416, 5.6.3. 5.6.4, 1L4.7
Architect's Representations
942, 9.5.1, 9.1D.3
Architect's Site Visils
322 425 29 R34 9.429.5.1.9.9.2 5.10.L
13.5
Asbeslos
10.31
Altorneys’ Fees
318.L,9.10,2.10.3.3
Award of Separate Contracis
6.1.L,6.1.2
Award of Subcontracts and Other Contracts
for Portions of the Work
52
Basic Definitions
11 he
Bidding Requirernents "
LLLLL7, 5-21,1L5.1
Boiler and Machinery Insurance
142
Bonds, Lien
5102

Bonds. Performance, and Payment
7.36.4y 9.6.7. 5.10.3, 11.4.9, 1LS

Building Permit
371

Capiulization
13

Ceniﬁca{c of Substantial Completion
9.8.3.79.8.4 5.8.5

Certificates for Payment

C15,4.2.9,9.3.3, 5.4,9.5.9.6.1, 9.6.6, §.7.1. 9.1Q.1,

9.10.3 13,7, Jhbde 3o 124
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Cenificates of Inspection, Testing or Approval Conditions of the Contract
13.5.4 Ll 117, 6.1, 6.4
Ceriificates of lnsurance Consent, Wrilten :
§.10.2. 11.1.3 . L6, 342, 3.12-& 3442 &L d-3d 4-6-‘! 9‘3"-
9.8.5,9.9.1. 9.10.2, §.10.3, 1141 132, 13.4.2
Change Orders
L4 Zdale 32 3.8.2.3 3L 3.02.8, 41.2.8, 4.3k CONSTRUCTION 8Y OWNER OR BY SEPARATE
A5 523 7020 0 8RN SR 9103, 10,412, CONTRACTONS
Hesdade 1145, 13,12 114, 6
Change Orders, Definition of Construction Change Directive, Definition of
7.2l 7.3
CHANGES IN TRE WORK Construction Change Directives
518 308,783, 930 1149 Ll 3428, 4.2.8, £.3.9. 7.1, 73, 9.3.L1
Claim, Definition of Construction Schedules, Contractor's
44 ld-L2, 340, 3121, 3.12.2, 4. 3.7.2, 6.L.3
Claims gnd Disputes Contingent Assignmen! of Subcontracts
323,43, 44, 4-5. &6, 6.1.1, 6.3, 7.3-8. 9.3.3, 9.10.4 54,15.2.22
10.3-3 Continuing Contract Performance
Claims and Timely Assertion of Claims 413
443 Contract, Definition of
Claims for Additiopal Cost 3.2
323 434 435,436, 610, 7.58,1032 CONTRAGT, TERMINATION OR SUSPENSION OF THE
Claims for Additional Time Sud 11, 1049, W
32k 434,437, 641, 8.3.2,10.32 Conlract Administration
Claims for Concealed or Unknown Conditions 3L 9.4, 8.5
434 Contract Award and Execulion, Conditions Relating
Claims for Damages 10
323 328 4310, 6,11, 8.33,5.5., §.6.7, 10.33, 7.1 310, 5.2, 6., LLL3, 16 LS.
. L NAS 1L 70 1405 14 24 Coniract Documents, The
Claims Subject to Arbitration M2
a5l 4.6 Contract Documents, Copies Furnished
Cleaning Up and Use of
338,63 L6, 225, 5.3
Commencemant of Slatutory Limitation Period Contract Documents, Definilion of
3 % Ll
Comm;ncemem of the Work, Coatract Sum
Conditions Relating to 38 4340435 445,523 7273 74,91 942,
221, 2., 3L, 37 310.1, 302.6. 4.3.5, 521, 9514 8.6.7, 9.7, 10.3.2, 1L.4u1, 1424 14.3.2
5.2.3 622, 8.0, £.2.2, 8,31, 1L1, 1L4.5, 1L4.6, 1051 Contract Sum, Definition of
Commenceman of the Work, Definition of 9.1
8"'7‘_ . . Contract Time
Com:_m'.l.mca?‘.xons Facilitating Comtract 434 4370 545 525 7203 7.5 74, B, B2,
Administration 834, 9.5, 9.7, 1032 1211, 14-32
3, 42.4 . ...
>3 o ) Contract Time, Definition of
Completion, Conditions Relating to m
L6, 3kl 310, 315, 422, 4.2.5, 8.2, 9.4.2, 6.8, '
9.9.1,9.10,12.2, 13.7, 1412 COMTRACTOR
COMPLETION, PAYMENTS AND '
. Contractor, Definition of
Completion. Substantial 362 ‘
25, B.LL, B.1.3 823, 8.4.2. 9.8, 8.5.1, §.10.3, Contractor's Construction Schedules
0.10.42,12.2,13.7 142,390, 1121 312.L 4.37.2, 6.0.3 01957 aing
Compliance with Laws Contractor’s Employees AlA DOCUMENT A201-1997

L.6.3y 3.2.2, 3.6, 3.7, 312,00, 313 411, 4-4.8, 464,
4.6.6, 9.6.4, 1022, 1L1, 114, 131, 13-4 13,80,
13.5.2,13.6, 34,00, 142 1.3

Concealed or Unknown Conditions

~
3.3, 343, 3.8.1, 3.5, 3.18.2, 4.2.3, 4.2.5: 10.2, 16.},
1L 1L, 1440, 14.2.1,
Cantractor's Ligbility Insuran
1y .

GENERAL CONDITIONS
QF THE CONTRACT FOR
CONSTRUCTION

The American Insritute
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Contractor’s Relationship with Separate
Contractors and Qwner's Forces
3,105, 3442 hZude 6, 17y 1212, 1224
Contractor's Relationship with Subcontractors
122, 3.3.2, 3.18., 3182, 5, 5.6-2, 9.6.7, 5.10.2.
13,012 10,47 1148
Contractor’s Relationship with the Architect
L1216 L3 320 322 323 330 3h 2 350
3730 3400 302y 342, 3260 348, K12 fuL 3 i o 3o
drele b 71 52 6.222, 71 B30 9.2 6.3 B 50 9.7
9.5. 9.9, 10.2.6, 103, 1. 30 107 12, 1302, 13.5
Coatracior’s Representations
132, 3.5 3126, 6,22, 8,24, 9.3.3. 9.8.2
Contractor's Responsibility for Those Performing
the Work .
3.3.2, 398, $13, 4-3.8,5.0.1, 6.1.3. 6.2, 6.3, 9.5.1. 10
Contracior's Review of Contract Docurnents
L5 32, 3.7.3
Contrastor's Right to Stop the Work
9.7
Contracior's Right lo Terminate the Contract
4310, 141
Conlractor’s Submitlals
210, 314 302, 2.7, 511 5.2.3, 7.3.6,9.2. 9.5
9.8.2, 9.8.3 5.9.1, 9.10,2, 5.10.3, 1L.1.3, 1}.52
Contractor’s Superintendent
3.9.10.26
Contractor’s Supervision and Construction
Procedures
L2, 3.3, 3.4 31210. .22, 4.2.7, 433 60,3, 6.2.4,
71.3.7.3.4. 7.3.6, 8.2, 10,12, 14
Centraciual Liability Insurance
118, 112,113
Coordination and Correlation ,
1.2, 152 3,31, 310, 3.12.6, 6.1.3, 6.2.1
Copies Furnished of Drawings and Specifications
1.6, 225, 311
Copyrights
L6. 317
Correction of Work
230 240 374, 421, 9.4.2. 5.8.2, 5.8.3, 9.9.1, 12.1.3,
2.2, 137,03 ‘
Carrelation and Intent of the Contract Documents
12
Cost, Definition of
7.3.6
Costs
34 323 37,4, 3.8.2, 315,20 4.3 5.442, 611, €.2.3,
7335 7.3.-6,7.3.7, 7.3-8, 5.10.2,10.3.2, 10,5, 1.3,
U W1 12,21 12,24 13,5, 04
Cutting and Paiching
6.2.5,3.4
Damage to Construction of Owner or Separaie
Contractors
342, 6.2.4, §.2.1.5, 10,2.1.2, 10.2.5, 10.6, LLL, 1Ly
1224 :

Damages, Claims for
323 38 4310, 611 8.3.3, 9.5.1. 6.6.7. 10.3.},
LY, NS, 1ed 7, 04603 124

Dimages for Delay
6.1, 8.3.3,9.5.1,6, 9.7, 10. 3.2

Date of Commencement of the VWark. Definilion of
8.2

Dale of Substantial Completion, Definilion of
8..3 ‘ :

Dav, Definition of
B.Ld

Decisions of the Architect
F26, 427 21y 212 G213 3 ol S
4460451 6.3, 7.3.6.7.3.8, 8.1.3, 8.3.1, 9.2, 9. 25,1
9.8:4 9.0 13.5.24 Lh 2o 12 :
Decisions to Withhold Certification
5.4.1.95, 5.7, 14.L.L3
Defective or Nonconforming Wark, Acceptance,
Rejection and Correction of
23, 240 3.5.1, 4.2.6, 6.2.5, 9.5.1, 9.5.2, §.6.6, 9.8.2,
9.9.% 9.10.4, 12.2.1,13.7.1.} ’
Defective Work, Definition of
354
Definitions
LLZLL 3L 3500, 30200 3022, 312 30 401 $.3.0. 5.0
6.01.7107.3.1.7.36. 8.1, 9.1, 981

Delays and Extensions of Time .
323 4L $3d 4370 4450 50203 720 7L, Tl
7-5-L 83, 9.5.0 9.7.1,10.3.2, 10.6.2, 14.3.2

Disputes
+1dr 4.3, 44 45, 4.6, 6.3, 7.3.8

Documents and Samples at the Site
an

Drawings, Definilion of
1.L8

Drawings and Specifications, Use and Ownership of
104, 1.3, 225, 3.3, 5.3 .

Effective Date of Infurance
8232,1002 —

Emergencies
4.3.5, 0.5 14012 ‘

Employees, Contractor's
332, 343 3.8.1 3.9, 3182, 423, 4.2.6,10.2,10.3,
ILLL 147y 1401, 14,211

Equiprnent, Labor, Materials and
L1L3 LLE, 34, 35,0 382, 3.83, 112, 313, 3.15.0,
+2.60 427, 5.2, 621, 7.3.6, 9.3.2, 3.3.3. .51 3
6.10.2, 10.2.1, 10.2.4, }4.2.1.2

Execution and Progress of the Work
1030120, 1220223, 225 R 33 340 35 370
310 112, 304, 422, &2 3 433 6,22, 7.1 3, 734
8.2,9.5, 9.9.1,10.2, 103 122, 142, 143

Extensions of Time .
FLH 4L 43 4570 ek ST Tn 7021y 7o 7o
9.5.% §.7.1, 10.3.2, 10.6.1. 14-3.2

Failure of Payment ’
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Faulty Work o )
(8ec Defective or Nonconforming Work}

Fipal Completion and Final Payment
FREANNGANRERTE. RN A - NIRRT RIS IS A
T30 1280 107 13203 Lt 3

Financial Arrangements, Owner's
JALAREL LT

Fire and Extended Coverage Insurance
14

GENERAL PROVISIONS
1

" Governing Law

(LA

Guarantees {See Warranty)

Hazardous Maternials
10.24 103, 10.5
Identifeation of Contract Documents
1.5
Identification of Subcontraciors and Suppliers
5,21
Lodemnification
317,308, 6.10.2,10.3.3. 10.5, Jl&L.2. 10.47
Information and Services Required of the Owoer
212,22, 324, JL24 U210, k27, 4 33 613
614y 6.25, 9,32 9.6.1 9.6.42 5.5.2, 310.3, 10. 3 3
1.2 1dr 13,5, 13.5.2, 14 L1 WL
Injury ot Damage to Person or Property
£33, 10.2, 10.6
Inspections
303 333 3700 413, 426, 4229, 542, 9.8.2,
9.8.3. 9.9.2, §.10.1, L2.2.1, 13.5
[nstructions to Bidders
LL1
Instructions (o the Contractor
3230330 380, 428, 5.8, 7, 12, 822, 135.2
{nsurance :
3L 6,11, 7.3.6, .24, 5.3.2, 9.8.4, 9.94, 8,102,
9.10.5, 11
Insurance, Boiler and Machinery
.42
Insurance, Contractor's Liability
11

Insurance, Effective Date of
8.2.2,1L.2

Insurance, Loss of Use
1L4.3

Tosurance. Ownel's Liability
12

[nsurance, Project Managemeni Pronective Liability
1.3

Insyrance, Property
1025, TLE

Insurance, Stored Materials
9.3.2, 1L.4.L.4

remilim s im0 m BmuAE

Insurance Companies, Consent to Partial Occupancy
9.5.L 1L4LS
Insurance Companies, Settlernent with
11410
Intent of the Contract Documents
L2 470 112, 2013, Tt

" Inlerest

136

Interpretation
12,3 b, bt 430, 53, 6.0 Bld

[nlerpretations, Written
L L2012, 438

{oinder and Consolidation of Claims Required
464

fudgment on Final Award
46.6

Labor and Materials, Equipment
LL3 LL6, 3.4, 3.5.0 8.2, 3.8.3 312, 3.3 3.15.0,
42,60 4270 5200 60,1, 7.3.6, 6.3.2, 9.3 3 6.5-1.3,
9.10.2, 10.21, 10.2.4, 4212

Labor Disputes
8.3

Laws and Regulalions
1.6, 3.2.2, 3.6, 3.7, 3.12.10, 3.13 &L, 4.8, 4.6,
8.6.4, 9-9.0, 10.2.2, 14,14 1L 1314 130k 13,500, 13-5.2,
13.6, 14

Liens
213, 448, 8.2.2, 9.3 3, 9.10

Limitation on Consolidetion or Joinder
454

Limitations, Slatutes of
4.6.3 1226, 137
Limitations of Liability
23 32 350 375 3.02.8, 34210, 3.17, 318, 4.2.6,
2270 h L2 622, §-h2, 9.6.4h 9.6.7, 9.10.4 10.3.,
10.2.5, 1002 1L.2.), 104D, 1225, 13.4-2
Limitations of Timne
212, 22 24 3220 375 330, 311, 3126, 3.8,
427 43 4o 45, 61 5.2, 5.3 5.4, 6241 7.3 7
325.2,5.31, 9,33 94.1, 9.5, 9.6: 5.7, 9.8, 9.5,
940, 1LL 3, LLwL3, .5, 11410, 12.2, 13,5, 13.7, 14
Loss of Use Insurance
143
Material Suppliers
L6, L1222 424 2.6, 520 8.3, 9.4-21 5.6, §.10.5
Materials, Hazardous
10-2.4, 10.3. 10.5
Meterials, Labor, Equipment and
113 LL6, LB, 3.4 3.5.0, 3-8.2, 3.8.23, 3.1 313,
S0 416, 427, 5.2L 6,41, 7.3.6, 5.3.2,9.3.3,
9.5.L.3 5.10.2, 1021, 10.2.4, 14202
Means, Methads, Techniques, Sequences and
Procedures of Construction ™~
350 50010, 2.2, 4.2.7, 642
Mechanic’s Lien
448
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Fhv dmnadlenm lnrsibitn

Mediation

iy k5o B 4B 485, 461, 4-6.2, £,3.L.10.5
Minor Changes in the Work

L1y 3128, 2.8, 4,36, 70 74
MISCELLANEOUS PROVISIONS

13

“odifications, Definilion of
141

Modifications to the Contract
LLL LL2, 37.3 ML 482 2.4 5230 7. 831, 6.7
10.3.2, Ll.al

Mutuzl Responsibility
€2

Nonconforming Wark, Acceptance of
5.6.6,9.9.3 122

Nonconforming Work, Rejection and Correction of
2.3, L4 35.0, 2.6, 6.2.5, 9.5.1,9.8.2, 9.9.3, 5,10 .4,
12.2.5 13.7.1.3

Notjce
220 23 24 323 330 3720 37k 1125 43
44-8, 6.5, 5.2.4, 8.2, 8.7, 8.10, 10.2.2, 1113,
11.4.6, 102, 12,24 13 3 13.5.0. 13.5.2, L2, 1422

Notice, Written
2.3, 2.4 3.3.4 3.9, 312,65, 312,10, 4.3, 4-.4-8, 4.6.5.
§5.2.0. 822, 9.7, 9.10, 10.2.2, 10.3, 1L 3 1146,
1222,12.2.4. 143, 14

Notice of Testing and lnspections
13.5., 13-5.2

Nolice to Proceed
8.2.2

Notices, Permits, Fees and
2.22,3.7, 313, 7.3.6.4, 10.2.2
Observations, Contractor’s
L5432, 373 434
Occupancy
221, 9.6.6, 9.8, 114,15
Orders, Writien
LLL 2.3, 3.9: 4.3.6, 7, 822, 11.4.9, 12.1, 12.2,13.5.2,
14.34

OWNER
H

Owner, Definition of

L

Owner, Information and Services Required of the
L1232, 320 3424, 312,10, 427, 4.3.3, 613
8.1.4, 62.5,9.5.2, 9.6.1, 9.6.4 9.9.2. 9.10,3, 10.3.3,
112, 10,45 13.5-1, 13.5.2, 1. L1.4, }4eled

Owner’s Authority -
L6, 2L 23, 24 3.4.2, 381, 3.12.10, 3142, 402
413 42t 429 436, 44-7, 5il, 52, 54 L
6.0 6.3 7,24 7.3, B.2.2, 8.3, 9.3.1, 9.3.2, 9.5.1,
9.5.1, 9.10.2, 10. 3.2, 1.L3, 1L 34, 114 3 (1410,
12222, 12,34, 13222, 1du3n 1424

Owner's Financial Capability
21,1322, K.LLS

Owner's Liability Insurance
n?

Cwmer's Loss of Use [nsurance
3
Owner's Relationship with Subcontractors
LL2 $.2, 5.3, Seedy 9.6.4 9,102, 1422
Owner's Right to Carry Out the Work
24,1004 14222
Owner's Right to Clean Up
[ % |
Owaer's Right to Perform Constructioa 2nd to
Award Separate Contracts
6.1
Owmner's Right 1o Stop the Work
113
Owner's Right to Suspend the Work
4.3 .
Owner's Right to Terminate the Contract
14-2
Ownership and Use of Drawings, Specifications
and Other Instruments of Service
LLl, 18, 225, 328, B0 3070 4222, 5.3
Partial Oc¢cupancy or Use
9.6,6, 89, 1L.4.1.5
Patching, Cutting and
1M, 625
Patents
Ly
Payment, Applications for
42.5.7.3.8.9.2,93, 9.4, 2.5.1, 9.6.3 9.7.1, 9.8.5,
9.10.1, §.10.3, 9.10.5, 1L 3, J2uny 14d 3
Payment, Certificates for
+2.5: 425, 9.3. 3 9.4, 9.5, 9.6., 9.6.6, 9.7.1, 9.10.1,
6.10.3, 13.7¢ L4113, 14.24¢
Payment, Failure of
4.3.6,9.5.1.3, 8.7, 9.10.2, 4.1.1.3, 14.2.1.2, 13.6
Payment, Final
421 429, 4.3.2, 9.8.2. §.10, U.1.2, ILL3, k141,
Llad 5y 12,300 1327, 140245 1443 )
Payrment Bond, Performrance Bond and
— 7.3.6.4,9.6.7,9.00.3, 1L4.9, TL8
Payments, Progress
4.3.5 6.3, 9.6, 9.6.5, 6,13, 13.6, 1423
PAYMENTE AND COMPLETION
?
Payments 1o Subcontractors
54-2.9.5.L.3, 9.6.2, 9.6.3, 9.6.4, 9.6.7, 11.4.8,
4212
PCB
10.3.1
Performance Bond and Payment Bond
7.36.4, 6.6.7, 9.10.3, 1L.4.9, 1S
Permits, Fees and Notices
2>, 37,313, 73641022
PERSONS AND PROPERTY, PROTECTION OF
% ,
Polychlorinated Biphenyl
10.3.1 :

@o10/095
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Product Data, Definition of
Al
Product Data and Samples, Shop Drawings
' 30312, 407 :
" Progress and Completion
4ol .35 8.2, 9.8 99 1L d
Progress Payments
40093 9.6, 9.8.5, 9003, 106, 142}
Project, Definition of the
Lig
Project Management Protective Liability Insurance
na
Project Manual, Definition of the
LLy
Project Manuals
. S
Project Representatives
$.210
Droperty [nsurance
)0.2-5' A

PROTECTION OF PERSONS AND PROPERTY
w

Regulations and Laws
LBy 32.2, 3.8, 3.7, 3.12.10, 313, 4.1.1, 4.4-E, 4.6,
9.6.4% 5.9.1. 10.2.2, 111, 114, 130, 1345 13500, 13-5.2,
13.6,14

Rejection of Work
3504261221

Releases and Waivers of Liens
5.10.2

Representations
L5:2. LS50 312.6, 6.2.2, 8.2.4, 9.3.3, §.4.2, 5,51,
9.8.% 9.10.1
Representatives
TLLALL 3.9, 410 411 42.10. 513, 5.2, 1321
Resolution: of Claims and Disputes
4.4, 45, 4.6

Responsibilily for Those Performing the Work
3323108 4-2.3, 4 38,530, 6.1. 1 6.2 6.3, 9.5.1, 10
Retainage
9.3.1,9.6.2,4.8.5, 9.9.1, 9.10.1, 5.10,3
Review of Contract Documents and Field
Conditions by Contractor
L5 3.2, 3.7 3127, 6.1
Review of Contractor's Submittals by Owner
and Architect
3401 310.2, 300 313, 42, 5.2, 6.L3, 9.2, 9.82
Review of Shop Drawings, Product Data and
samples by Contractor
kR
Rights and Remedias
Ll 230 204, 350 3163, 26, 40304y 50 4.6 5.3,
Sedp 6:1. 6.3 7.3L, 8.3, 9.5.L, 9.7, 10.2.5, 10,3, 12.2.2,
122 4, 13.4, 14
Royalties, Patents and Copyrights
317

Safety of Persons and Property
10.2,10.6
Safety Precautions and Programs
L 333220427, 530 16.1,10.2,10.6
Samples, Definilion of
3123
Samples, Shop Drawings, Product Data and
340,342, 427
Samples at the Sile, Documents and
ER
Schedule of Vaiues
92,9.31
Schedules, Construction
b2, 320, 3020 302,23, 37,2, 6.0.3
Separate Contracts and Contractors
Ll 3425, 302 £.24 427, 4640 6, B30, 1L4.7
121.2,12.2.5
Shop Drawings, Definition of
3121
Shop Drawings, Product Data and Samples
31,3, 427
Site, Use of
1. 611621
Site [nspections
LA2, 320 333 370 el 3y 9o 1 9,00, 135
Site Visits, Architect’s
2.2, 429, &3 5.2 §.5.1 5,9.2. 9.10.1, 13,5
Special Inspections and Testing
+2.6, 1221, 13.5
Specifications. Definition of the
11,6

.‘ Specifications, The

LLL LL6, 117, L2.2, L6, 3.1, 312,10, 317
Stalute of Limitations
4+6.3,12.26,137
Slopping lhe Work
23.43.6.9.7.10.3, W1
Stored Materials
6.2, 9,32, 10,212, 10. 24, LL4-L.4
Subcontractor, Definition of
5Ll
SUBCONTRACTORS
$
Subcontractors, Work by
L2.2, 332, W20, 423 5.2.3 5.3 5o 9.3.0.2, 9.6.7
Subcantractual Relations
83, 5.k 53,12, 9.6, 5,10 102,14 11.4:7, 1.8, L4 L,
Wk, 14,32
Submittals
L6, 3.10, 341, 310 2.7 5.2, 5.2.5 7.3.6, 5.2, 9.3,
9.8, 9.9.1, 5.10.2, 9.10.3, 1.1}
Subrogation, Waivers of e
6401145, 1L47
Substantial Completion

2.9, 810, 8..3, 8.2.3. 942,84, 9.9.1, 5.10.3,
LR WENI RIS
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Substitution of Subcontractors
.13 504
Substitution of Architect
IR
Substitutions of Materials
342, A5, 73T
Sub-subcontraclor, Definition of
502
Subsurfacz Condilions
3
Successors and Assighs
12
Superintendent
19,10.2.6
Supervision und Construciion Procedures
12.2,33) 3y 31210, 433, 427, 435 6.1, 624
7.1.3.7.3.6, B.2, B.3.1. 5-4.2, 10, 12, 14
Surety
47y 5ol 6.8.5, 6.10.2. 5003, 1922
Surety. Consent of

9.10.2,9.10.3
Survevs
© o213
Suspension by the Owner for Convenience
.4
Suspension of the Work
Skl 143

Suspension or Termination of the Contract
+3‘6\ Sedalole LHad- G, 14
Taxes ‘
36 382017364
Termination by the Contractor
¢ 3.10, M1
Termination by the Owner for Cause
4-340,5.411, Wl
Termination of the Architect
L3 -
Términation of the Contractor
1422
TEAMIKATION OR SUSPENSION OF TME CONTRACT
17

Tests and Inspections :
313333, 322 426,429, §4.2,9.8.3, 9.9.2,
9.10.1, 10, 3.2, 11,401, 122.L. 35

TIME
[}

Time, Delays and Extensions of
A3 S L b 3d 437 445, 5-2.3. 7.2 L 7.3,
Tebl 750, 82, 9.5.1, 9.2.0010,3.2 10,601, {432
Time Limits .
21.2. 1.2, 1.4, 3.2.1, 3.7.3, 310, L1l 3425, 305.L,
420 33 44 45 L6 52 5o 5edn 6,240 7.3 7 b
8.209.2,9.5.1, 9.3 3 941, 9.5, 9.6, 9.7, 9.8, 9.9,
9,30, L1135 L1415, 1046, 11.4.10, 122, 13,5, 13,7, 14

Time Limits on Claims
2489 3¢ a3 R 4L IR 46

Title Lo Work
9.3-2.9.33
UNCOVERING AND CORRECTION OF WORK
12 :
Uncovering of Work
AFA|
Unforeseen Conditions
43 8300103
Unit Prices
39, 7.33.2
Use of Documents
1LY, L6, 125, 2126, 5.3

Use of Site
11, 6.L) 6.2
Values, Schedule of
92, 9.3.
Waiver of Claims by the Architect
o142
Waiver of Claims by the Contractar
4-3.10, 9.10.5, 117, 132
Waiver of Claims by the Owner
4310, 9.6.3. 9,103 9.10.4 1L 3 145 1T,
1201342 t4.
Waiver of Consequential Damages
4390, 1424
Waiver of Liens
9.10.2. 9.10.¢
Waivers of Subrogation
6.1, 1145, TLA7
Warranty
35,429, 35.3 9.3.3 9.8.41 9.9.1, §.10.4, 12,23,
13-7.L3
Weather Delays
4372
Work. Definition of
1L}
Written Consent
L6, 342, 302 8, 3.14-2, 4-L.2, 4.3 $.6.4¢ B-32
9.8.5, 9.9.1, 9.10.2. 9.10.3, 13.40 132, 13,402
Written Interpretations
S0 4212, 436
Written Notice
2.3 24 330 3.8, 312.9, 31310, &% 44.8, 4.6.5
§.2.4. 8.22, 9.7, 5.10, 10,22 10,3, IL.L3, 1148,
1222, 12,24, 133, 4
Wrilten Orders
LLL 23, 3.5 3.6, 7) 8.2.2,10.4-9, 121, 12.2.13.5.2,
14-3.4
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ARTICLE 1 GENERAL PROVISIONS '

11 BASIC DERINITIONS

111 THE CONTRACT DOCUMENTS

mPE RV PR O T TR -- S TR o e R e e ‘7‘_'. - ”
Hntheigrema Hbeorionsisswed-afts ion-nithe-Contman/A Modification

is 11) @ wrillen amendment to the Contract signed by both parties, (2) a Change Order. (3) 2

Construction Change Direclive or (4) a wrilten order for 2 minor change in the Work issued by

and integraled agreemept” between the pariies hereto and supersedes prior negotiations,
representations or agrepfients. either written or oral. The Contract may be amended or modified
only by a Modificatjén, The Contract Documents shall niot be construed to create a contractual
relationship of apf kind {1) between the Architect and Contractor, (2) between the Owner and a
Subcontractorgdr Sub-subcontractor, (3) between the Owner and Architect or (4) between any
persons or entities other than the Owner and Contractor. The Architect shall, however, be entitled
to performance and enforcement of obligations\under the Contract intended to facilitate
performance of Lhe Architect's duties.

113 THE WORK

The term "\Work™ means the construction and services required by the Contract Documents,
whether completed or partially completed, and includes all other iabor, materials, equipment and
services provided or 10 be provided by the Contracior 1o fulfill the Contractor's obligalions, The
Work mav constitute the whole or a pari of the Project.

1.4 THE PROJECT

The Project is the total construction of which the Work performed under the Contract
Documents may be the whole or a part and which may include construction by the Owner or by
separale conlractors.

LLS  THE DRAWINGS

The Drawings are the graphic and pictorial portions of the Contract Documents showing the
design, location and dimensions of the Work, generally including plans, elevations, secticns,
details, schedules and diagrams,

1.1.6 THE SPECIFICATIONS

The Specifications are that portion of the Contract Documents consisting of the written require-
ments for maleriais. equipment, syslems. standards and workmanship for the Work, and perfor-
mance uf related senvices, .

117 THE PROJECT MANUAL
The Project Manual is a volume assembled for the Work which/may include the bidding
requirements, sample forms, Conditions of the Contract and Specifications. “

-

1.2 CORRELATION AND INTENT OF THE CONTRACT DOCUMENTS
1.2.1 + ; HE ‘

R S Y Loaha \focl b dbe Monicocior Tho Fal-C AT VI o VST T P YTy

Bo13r08s
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DPage 9A:

1. The Contract Documents consist of those documents stated in Subparagraph 2.2.5.1 of the
Agreement between Owner and Construction Manager (ALA Document A121/ CMc) between
the Parties, as modified, and all Modifications thereto.

2. pursuant to Paragraph 7.4.

3. (except as provided in Paragraph 5.4 hereof)
4, of Contractor

5. is issued by Architect and

6. 1.1.8 ADDITIONAL DEFINITIONS

.1 “Addendum”™ means a change to the Coptract documents issued by Architect with Owner's
approval prior to the execution of the Agreement and specifically listed in the Agreement;

.2 "Alternate” means a variation in Contract requirements on which a separate price is to be
received by the Owner as a part of the bid. If the Alternate is accepted in writing by Owner
prior to the establishrnent of the Guaranteed Maximum Price, the variation is then a part of
the Contract and the amount of money quoted to be added or deducted from the Base Bid is
taken into account in determining the Contract Sum; '

.3 "Base Bid” mean a bid before any Alternatives are considered;

4 "Final Completion” means the date the Contract has been fully performed, all the Work
has been completed and a final Certificate of Payment approved by the Owner has been
issued by the Architect;

.5 "Not-in-Contract/N.I.C.” means work not included in the Contract;

- .6 "Or Approved Equal” and “Equal to™ means a product or products by manufacturers other
than those specified in the Contract Documents which the Contractor may submit for
substitution and prove to be equal to those specified in the Contract Documents which may
be incorporated in the Work after review and aceeptance by the Architect and acceptance by
the Owner; and

.7 "Indicated and Shown" means as detailed, scheduled, or called for in the Contract
Documents.

7. 1.2.1 Ttisthe intent of the Contract Documents to include all iteras necessary for the proper
execution and completion of the Work by the Contractor. The Work shall consist of all items
' n

44854.6
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Page 9B:

' specifically included in the Contract Documents as well as all additional items of work which
are reasonably inferable from that which is specified in order to complete the Work in

- accordance with the Contract Docurnents. The Contract Documents are complementary, and
what is required by any one Contract Document shall be as binding as if required by all. Any
differences between the requirements of the Drawings and the Specifications or any
differences noted within the Drawings themselves or within the Specifications themselves
shall be referred to the Owner and Architect by Contractor prior to the submission of bids
and shall be clarified by an Addendum issued to all bidders.

If any such differences or conflicts are not called to the Owner's and Architect's attention
prior to submission of bids, the Architect shall decide which of the conflicting requirements
will govern based upon the most stringent of the requirements and, subject to the approval
ofthe Owner, the Contractor shall perform the Work at no additional cost and/or tiine to the
Owner in accordance with the Architect's decision. Work not covered in the Contract
Documents will not be required unless it is consistent therewith and is reasonably inferable
therefrom as being necessary to produce the intended results.

44R54.6
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122 Organization of the Specifications into divisions, sections and articles, and arrangement of
Drawings shall not control the Contractor in dividing the Work among Subcontractors or in
establishing the extent of Work Lo be performed by any trade.

123 Unless otherwise staled in the Contract Documents, words/which have well-known
technical or construction indusiry meanings are used in the Contract Documents in accordance
ith such recognized meanings.

13 CAPITALIZATION
13.1  Terms capitalized in these General Condilions include those which are (1) specifically
defined, (2) the titles of numbered articles and identified references to Paragraphs, Subparagraphs
and Clauses in the document or (3) the titles of other documents published by the American
Institute of Architects.

14 INTERPRETATION

1.4  In the interest of brevity the Contract Documents frequently omit modifying words such
as “all” and “any” and articles such as “the” and “an.” but the fact thai a modifier or an article is
absent from one statement and appears in another is not intended to affect the interpretation of
either statement. :

1.5 EXECUTION OF CONTRACT DOCUMENTS

1.5.1  The Contract Documents shall be signed by the Owner and Contractor. If either the
Owner or Contractor or both do not sign all the Contract Documents, the Architect shall identify
such unsigned Documents upep-ragueal

Neuher Lhe Comracior nor any Subcontractor. Sub-subcontmctor 5

equlpmem suppher shall own or ciaxm a copynghl in lhe Drawmgs. Spemﬁcauo

RO LA Bt O A0 G POl OR—oi—the-dA ok The Drawmgs.
Specificalionsandethsrdocument-propared hlias it -cas 40, and
copies thereof furnished 1o the Comraaor are for use solely wah respect to this Pm;ecz. They are

1597 ALAD not to be used by the Contractor or any Subcontracior, Sub-subcontracior or malerial or
M?;:::;T::;:;:::::: equipment supplier on other projects or for additions io this Project outside the scope of the Work
OF THE CONTRACT FOR without the specific writlen consent of the Ownermiishiteci-and-the-Aschimeii-consuitants, The
CONSTRUCTION Contractor, Subcontractors, Sub-subcontractors and\material or equipment suppliers are
authorized 10 use and repmduce apphcable portions o}&he Drawings, Specifications and other

oo beakiva='s

Tha Baarican Inctinea
- mertltamle amneAnrats tn and for use in



03/21/02 _17:53 FAX 873 898 0125 GRAHAM CURTIN & SHERIDAN @o17/005

Page 10A:
1, and abbreviations

2. 1.2.4 When more than one material, brand, or process is specified for a particular item of
Work, the choice shall be the Contractor's. Contractor may, after notifying the Architect and
Owner, select the one it prefers, provided that it is most appropriate and satisfactory for its
intended use. Approval by Architect or Owner of materials, suppliers, processes, or
Subcontractors does not imply a waiver of any Contract requirements including, without
limitation, Contractor's warranty.

1.2.5 All Work shall conform to the Contract Documents. No change therefrom shall be
made without review and written acceptance by Architect and Owner.

3. 1.5.2 Further, Contractor recognizes the extra degree of care required under the urban site
construction circumstances with respect to safety, protection of pedestrians, cleanliness of
the site, health and other laws, and protections of existing utilities, adjacent streets, and .
property. In arriving at the Contract Sum and the Contract Time with respect to the forgoing
matters, Contractor has, as an experienced and prudent contractor, exercised reasonable care
and judgment,

4. The Drawings, Specifications and other sinilar or related documents, including those in
electronic form, and copies thersof are furnished to the Contractor for the purpose of
performing the Work and are, and shall remain, the property of the Owner.

5. or any other similar or related documents, and 0%&:1' will retain all common law, statutory,
and other reserved rights, in addition to the copyright (including without limitation, the right
to create derivative works therefrom). All copies of such docurnents shall be returned to the
Owner upon Completion of the Work. -

6. and other similar or related documents

7. solely

44854.6
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the execution of (heir Work under Lhe Contract: Documents, All copies made under this

authorization shall bear the stalutorv copyright notice, if any, shown on the Drawings,

Specifications and other documents prepared by the Architect and the Architect’s consultants.

Submiltal or distribution to meet official regulatory requirements or for other purposes in

connection with this Project is not 1o be construed as publication in derogation of Hacls
SO icameaiie cOpYTights or olher reserved rights.

ARTICLE 2 OWNER
2.1 GENERAL
211 The Owner is the person or entily identified as such inf the Agreement and is referred to
throughout the Contract Docurnents as if singular in number. The Owner shall designate in
writing a representative who shall have express authority tobind the Owner with respect to ali
malters requiring the Owner's approval or authorizatiorf Except as otherwise provided in
Subparagraph 4.2.1, the Architect does not have such authority. The term “Owner™ means the
Owner or the Owner's authorized representative.

212 The Owner shall fumish to the Contractor within fifleen days after receipt of a written
request, information necessary and relevant for the Contractor 1o evaluate, give notice of or
enforce mechanic’s lien rights. Such information shall include a correct statement of the record
legal title Lo the property on which the Project is located, usually referred 10 as the site, and the
Owner’s inlerest therein.

2.2 INFORMATION AND SERVICES REQUIRED OF THE OWNER

) n - Q ot~ = ntolBa-Tasfe

2.2.2  Except for permits and fees, including those required under Subparagraph 3.7.1, which are
the responsibility of the Contractor under the Contract Documents, the Owner shall secure and
pay for necessary approvals, easements, assessments and charges required for coustruction, use or
occupancy of permanent structures or for permanent changes in existing facilites.

2.23 The Owner shall furnish surveys deseribing physical characteristics, legal limitations and
utility locations for the sile of the Project, and a legal deseription of the site. The Conlracior shall
be entitled to rety on the accuracy of information furnished by the Owner but shall exercise
proper precautions relating to the safe performance of the Work

2.24 Information or services required of the Owner by the Contract Documents shall be
furnished by the Owner with reasonable promptness. Any other information or services relevant
to the Contractor’s performance of the Work under the Cwner's control shall be furnished by the
Owner after receipl from the Contractor of a written request for such information or services.

C1597 AtA®
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23 OWNER'S RIGHT TO STOP THE WORK CONSTRUCTION

233 If the Contractor fails to correct Wark which is not in agestdance with the requirements

of the Cuntract Documents as required by Paragraph 12.2 or s fails Lo carry oul Work in ~ The American insitute
- nf Architacts
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1. vany
2. Owner may change its designated representative from time to time upon written notice to the

Construction Manager and the Architect.

3. Such approvals and the like shall be provided by Owner within 2 time and in 2 manner so as
to avoid any delays in the Work or schedule of Contractor and shall include only such
approvals for permanent facilities which are necessary to perform the Work as set forth in
the Contract Documents.

4. The furnishing of these surveys and the legal description of the site shall not relieve the
Contractor from its duties under the Contract Documents in general and subparagraphs 3.2,1
and 3.2.2 specifically. In connection with the foregoing, Contractor shall be solely
responsible for locating (and shall locate prior to performing any Work) all utility lines,
telephone company lines and cables, sewer lines, water pipes, gas lincs, electrical lines,
including, without limitations, all buried pipelines and buried telephone cables and shall

- perform the Work in such a manner so as to avoid damaging any such lines, cables, pipes,
and pipelines. ‘

S. Promptlyupon completion of same, Contractor will be furnished without charge, amaximum
of fifteen (15) sets of Drawings and Project Manual(s) plus one (1) set of reproducible
transparencies including revisions thereto. If additional copies are reasonably required by
Contract for its use and convenience in performing Work, said additional copies shall be
furnished upon request at Contractor's expense equal to cost of reproduction. Four (4) copies
of Change Order documents plus one (1) set of reproducible transparencies, including
Drawings shall be provided to Contractor free of charge and additional copies shall be
furnished at Contractor's expense.

6. persistently or materially

44854.6 \
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accordance with the Contract Documents. fthe Owner may issue a writlen order (o the
Contractor to stop the Work, or any portion thereof, until the cause for such order has been
eliminated: however, the right of the Owner to stop the Work shall not give rise Lo a duty un the
part of the Owner to exercise Lhis right for the benefit of the Contractor ur anv other person or

NIV reNEe Pt O R-reuir0d-By-Subparagriphidin.

2.4 OWNER'S RIGAT TO CAARRY OUT THE WORK
2.41 [f the Copfractor defaults or negliects 10 carrv owt the Workfin accordance with the

Contract Documénts and fails within a seven-day period after receipt of wrillen notice from the
Owner 1o conyimence and continue correction of :uch default or neglm with dlhgem.e and
pmmmnes& AW PR X y b avan MR O g

aau-deﬁaua& the Owner may, thhout pm;udlce to oLher remedles 1he Owner may have.
correct such deficiencies. [n such case an appropriate Change Order shall be issued deducting
from pavments then or thereafter due the Contractor the reasonable cost of correcting such
deficiencies. including Owner's expenses and compensation for the Archilect’s additional servicas

made necessary by such defzulL neglect or fmlum -Seah—aeuea—bv-&he—-@ww—am

ARTICLE 3 CONTRACTOR

33 GENERAL

311 The Contractor is the person or entity identified as such in the Agreement and is referred
to throughout the Contract Documents as if singular in number. The term “Contractor” means
the Contractor ar the Contractor’s authorized representative.

312 The Contracior shall perform the Work in accordance with the Contract Documents.

313 The Contractor shall not be relieved of obligations to perform the Work in accordance
with the Contract Documents either by activities or dulies of the Architect in the Architect’s
administration of the Contract, or by Lests, inspections or approvals required or performed by
persons other than the Contractor. ‘

32  REVIEW OF CONTRACT DOCUMENTS AND FIELD CONDITIONS BY CONTRACTOR

3.2 Since the Contract Documents are complementary. before starting each portion off the
Work. the Contractor shall carefully study and compare the various Drawings and other Corgract
Documents relative to that portion of the Work, as well as the information furnished b the
Owner pursuant to Subparagraph 2.2.3, shall take field measurements of any existing conditions

32.2 Any design errors or omissions noted by the Contractor during this review shall be
reported promptly to the Architect, but it is recognized that the Contractor’s review is made in the
Contractor's capacity as a contracior and not as a licensed design professional unless otherwise
specifically provided in the Contract Documents. The Contractor is not required to ascertain that
the Contract Documents are in accordance with applicable laws, statules, ordinances, building
edee and milec and reeulatinng. bul anv nonconformitv discovered bv or made known to the
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1. or fails or refuses to provide a sufficient amount of properly supervised and coordinated

labor, materials, or equiprnent, or the failure to remove and discharge (within 14 days) any
lien filed upon Qwner's property by anyone claiming by, through, or under Contractor, or
willfully disregards the instructions'of Architect or Owner with respect to material issues
when based on the requirements of the Contract Documents,

2. , O any portion thereof,

3. or fails within such seven-day period to eliminate (or diligently commence to eliminate) the
cause of any stop work order issued under Subparagraph 2.3.1 hereof,

4, However, if costs and/or time have been increased due to activities, duties, tests, inspections
or approvals by Owner, Architect and/or parties within their control and which activities,
duties, tests, inspections or approvals do not reveal defective Work or Work not in
accordance with the Contract Documents, then Contractor shall not be liable for such
increased costs, and/or time, and an appropriate Change Order shall be issued therefore.

3.1.4 Nothing contamed in the Contract shall be deemed to impose any general design
responsibility on the Contractor.

5. and shall carefully compare such field measurements and conditions and other information
known to the Contractor with the Contract Documents before commencing activities. Errors,
inconsistencies or omissions discovered shall be promptly reported to the Architect and
Owner.

6. 3.2.1.1 If any errors, inconsistencies, or omissions in Contract Documents are recognized by
the Contractor, any member of its organization, or any of its Subcontractors, acting in good
faith, the Contractor shall be responsible for notifying the Owner and Architect in writing of
such error, inconsistency, or omission before proceeding with the Work. Tbe Architect will
take such notice under advisement and within a reasonable time commensurate with job
progress render a decision. The Architect's decision shall be subject to Owner's approval.
If Contractor fails to give such notice and proceeds with such Work, it shall correct any such
errors, inconsistencies, or omissions at no additional costs to the Owner. Notwithstanding
the foregoing, however, the Contractor shall not be required to independently verify the
information provided by the Owner pursuant to Section 2.2.3 hereof, but rather, shall be
entitled to rely thereupon. The foregoing shall not, however, relieve Contractor of its
obligations pursuant to the last sentence of Section 2.2.3 hereof.

7. and Owmer

44854.6
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3.23 (fthe Contractor believes that additionafcost or time is invoived because gf clarifications
or instructions issued by the Architect in response Lo the Contractior’s notices or tequests for
information pursuant:to Subparagraphs 1.2y and 3.2, the Contractor shalf’ make Claims as
provided in Subparagraphs 4.?..6 and 437, [fthe Contractor fails to perforny the obligations of
Subparagraphs 3.2 and 1.2.2. the Contraciof shall pay such costs and damgges to the Owner as
would have been avoided if Lhe Conlractor Had performed such obligations/ The Contractor shall
not be liable 1o the Owner or Acchitect for damages resulting from eryors. inconsistencies or
omissions in the Contract Documentsfor for differences between field measurements or
conditions and the Contract Documents unless the Contractor/recognized such error.
inconsistency, omission or difference and knewsnply failed to report it to thefArchit

33 SUPERVISION AND CONSTRUCTION PROCEDURES

331  The Contractor shall supervise and direct the Work, using the Contractor's best skill and
atleniion, The Contractor shall be solely responsible for and have control over construction
means, methods. techniques, sequences and procedures and for coordinating all portions of the
Work under the Contract, unless the Contract Documents give other specific instructions
concerning these matters. If the Conttact Documents give specific instructions concerning
construction means, methods, techniques, sequences or procedures, the Contracior shall evaluate
the jobsile safety thereof and, except as stated below, shall be fully and solely responsible for the
jobsite safety of such means, methods, techniques, sequences or procedures. if the Contractor
determines that such means, methods, techniques, sequences or procedures may not be safe, Lhe
Contractor shall give timely writien notice Lo the Owner and Architect and shall not proceed with
that portion of (he Work without further written instrucuons from the Architect. If the
Contractor is then instructed to proceed with the required means, methods. techniques, sequences
o procedures without acceptance of changes proposed by the Contractor, the Owner shall be
solely responsible for amy resulting loss or damage.

332 The Contractor shall be respoasible to the Owner for acts and omissions of the Con-
tractor’s employees, Subcontractors and their agents and employees, and other persons or entities
performing portions of the Work for or on behalf of the Contragtor or any of ils Subcontractors.

333 The Contractior shall be responsible for inspection of portions of Work aiready performed
10 determine that such pottions are in proper condition (0 receive subsequent Work,

34 LABOR AND MATERIALS

3.4 Unless otherwise provided in the Contract Documents, the Contractor shall provide and
pay for labor, materials, equipment, tools, construction equipment and machinery, water, heal,
ulilities, ransportation, and other facilities and services necessary for proper excoution and
completion of the \Work, whether temporary or permanent and whether or not incorporated or 1o
be incorporated in the Work.

342 The Contracior mav make substitutions only with the consent of the Owner, after
evaluation by the Architect and in accordance with a Change Ovder.

343 The Contractor shall enforce strict discipline and good order among the Contractor's
emplovess and other persons carrving out the Contract. The Contractor shall not permit
emplovment of unfil persons or persons not skilled in tasks assigned to them.

01997 A1a®
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faterials and equipment  of 14g CONTRACT FOR

odm'wue req\.u.ned of CONSTRUCTION .

kR WARRANTY .

351 The Contracior warranis to the Owner and Architect that
furnished under the Contract will be of good quality and new unl
permxued bv the Contract Documen!.s. that the Work will be free fromyd : ) .

- =t idaed A Bt The \Wark will ennfarm 1o Lhe requirements of lhc Contract mmﬂ Insfifure
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1. that are not of the nature of items described in and intended to be covered in subparagraphs
3.2.1 and 3.2.2 hereof,

2. , acting in good faith,
3. Ovmer and

4. If a Contractor performs any construction activity involving an error inconsistency or
omission in the Contract Documents that Contractor, acting in good faith, recognized without
such notice to the Owner and Architect, the Contractor shall assume complete responsibility
for such performance and shall bear the full amount of the attributable costs for correction.

5. 3.2.4 Should the Specifications and Drawings fail to particularly describe the material or
kind of goods to be used in any place, then it shall be the duty of the Contractor to make
inquiry of the Owner and Architect as to what is best-suited. The material that would
normally be used in this place to produce quality consistent with the balance of the Project
shall be considered a part of the Contract.

6. 1t is understood and agreed that the relationship of Contractor to Owner shall be that of an
independent contractor. Nothing contained herein or inferable herefrom shall be deemed or
construed to (1) make Contractor the agent, servant, or employee of the Owner, or (2) create
any parmership, joint venture, or other association between Owner and Contractor. Any
direction or instruction by Owner in respect of the Work shall relate to the results the Owner
desires to obtain from the Work, and shall in no way affect Contractor's independent
contractor status as described herein.

7. 3.3.4 The Contractor has the responsibility to ensure that all material suppliers and
Subconptractors, their agents, and employees adhere to the Contract Documents, and that they
order materials on time, taking into account the current market and delivery conditions. The
Contractor shall be responsible for the space requirements, locations, and routing of its
equipment. In areas and locations where the proper and most effective space requirements,
Jocations, and routing cannot be made as indicated, the Contractor shall meet with all others
involved, before installation, to plan the most effective and efficient method of overall
installation.

3.3.5 The Contractor shall establish and maintain bench marks and zl] other grades, lines,
and levels pecessary for the Work, report errors or inconsistencies to the Owner and
Architect before commencing Work, and review the placement of the building(s) and
permanent facilities on the site with the Owner and Architect after all lines are staked out and
before foundation Work is started. Contractor shall provide access to the Work for the
Owner, the Architect, other persons designated by Owner, and governmental inspectors. Any

44854.6
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encroachments made by Contractor or it Subcontractors (of any tier) oo adjacent properties
due to construction as revealed by an improvement survey, except for encroachments arising
from errors or omissions in the Contract Documents, shall be the sole responsibility of the
Contractor, and Contractor shall correct such encroachments within thirty (30) days of
the improvement survey (or as soon thereafter as reasonably possible), at Contractor's sole
cost and expense, either by the removal of the encroachment (and subsequent reconstruction
on the Project site) or agreement with the adjacent property owner(s) (in form and substance
satisfactory to Owner in its sole discretion) allowing the encroachments to remain.

8. Contractor shall also be responsible for labor peace on the Project and shall at all imes make
its best efforts and judgment as an experienced contractor to adopt and implement policies
and practices designed to avoid work stoppages, slowdowns, disputes, or strikes where
reasonably possible and practical under the circumstances and shall at all times maintain
Project-wide labor harmony, and each of Contractor and Owner shall exercise reasonable
efforts to ensure that the labor provided by Contractor on the one hand and separate
contractors of Owner on the other hand work in harmony.

9. 3.4.4 Materials shall conform to manufacturer's standards in effect at the date of execution
of the Agreement and shall be installed ip strict accordance with manufacturer's directions.
The Contractor shall, if required by the Owner or Architect, furnish satisfactory evidence as
to the kind and quality of any materials. All packaged materials shall be shypped to the site
In the original containers clearly labeled, and delivery slips shall be submitted with bulk
materials identifying thereon the source, and warranting quality and compliance with
Contract Documments.

3.4.5 Whenthe Contract Documents require the Work, or any part ofthe same, to be above
the standards required by applicable laws, ordinances, rules, and regulations, and other
statutory provisions pertaining to the Work, such Work shall be performed and completed
by the Contractor in accordance with the Contract Documents.

3.4.6 When the manufacturer's name, patent numbers, underwriter's labels, model numbers,
or similar identifying marks are required, such markings shall be located as inconspicuously
as possible.

10. faults and defects that cause the Work to fail to meet generally acceptable industry standards,
if any, and are not inherent in the applicable material, product or assembly,

44854.6
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Documents. Work not conforming to these requirements, including substitutions not properiy
approved and authorized/ may be considered defective. The Contractor’s warranty excludes
remedy for damage or defect caused by abuse, modifications not executed by the Contracio
improper or insufficient /mainlenance, improper operation, or normal wear and tear and normal
usage. [f required by thejArchitect, the Contractor shall furnish satisfactory evidence as 1o the kind
and quality of materials and equipment.

6 TAXES
3.61 The Contractoc shall pay sales, consumer, use and slmllu taxes for lhe Work provided by

the Comractor w!-uch are icgaﬂv enaczed

3.7 PERMITS, FEES AND NOTICES
3,71 Unless otherwise provided in the Contract Documents, the Contractor shall secure and

pay for the building permit and other permits and governmental fees, licenses and inspections
ecessary for proper execution and compietion of the Work which are customarily secured afier

execution of the Contract and which are legally required when bids-are recsivad or-negostions-

3.2.2  The Contractor shall E.omply with and give notices required by laws. ordinances. l.nles.
regulations and lawful orders of public authorities applicable to performance of the Work..

373 is not the Contracior's responsibility to ascertain that the Contract Documents are in
accordance with applicable laws, statutes, ordinances, building codes, and rules and regulations.
However. if the Contractor observes that portions of the Contract Documents are at variance
therewith, the Contractor shall promptly notify the Architect and Owner in writing, and
necessary changes shall be sccompiished by appropriate Modification,

3.7.4 If the Contractor performs Work tng=it~te beLonirary 1o laws, statuies, ordfnances,
building codes. and rules and regulations witheut suglvhatice to the Architact and Oypmer, the
Contractor shall assume 2 iate responsibility for such Work and shall bear/the costs

attributable Lo correcti

3.8 _  ALLOWANCIS
341 The Contracior shall include in the Contract Sum all allowances stated in the Contract

Documents. ltems covered by allowances shall be supplied for such amouats and by such persons
ot enlities as the Owner may direct, bul the Contractor shail not be required 1o employ persons
of entities to whom the Contractor has reasonable objection.

3.8.2 Unless otherwise provided in the Contract Documents:

1137 alae@ i
AlA DOCUMENT A2041987 . » ~
GENERAL CONDITIONS

OF THE CONTRACT FOR , ' ,
CONSTRUCTION 383 Mater equipment under an allowance shall be selecied by the Owner in sufficient
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1. or Subcontractors
2. Qwner or

3. 3.5.2 ALL WARRANTIES SHALL INCLUDE LABOR AND MATERIALS AND
SHALL BE SIGNED BY THE MANUFACTURER, SUBCONTRACTOR OR SUPPLIER,
AS THE CASE MAY BE. ALL WARRANTIES SHALL BE ADDRESSED TO THE
OWNER AND DELIVERED TO THE ARCHITECT UPON COMPLETION OF THE
WORK AND BEFORE OR WITH THE SUBMISSION OF REQUEST FOR ALL FINAL
PAYMENT. CONTRACTOR SHALL CAUSE ALL WARRANTIES TO FLOW
DIRECTLY FROM ALLMANUFACTURERS, SUBCONTRACTORS AND SUPPLIERS
TO OWNER. NOTWITHSTANDING THE FOREGOING, HOWEVER, CONTRACTOR
SHALL EXERCISE REASONABLE EFFORTS TO ASSIST OWNER IN ENFORCING
ALL WARRANTIES DURING THE CORRECTION PERIOD DESCRIBED IN ARTICLE
12 HERECF.

3.5.3 Except when a longer warranty time is specifically called for in the Specification
Sections or is otherwise provided by law, Contractor shall warrant &1l Work for a period of
twelve (12) montbs.

3.5.4 Warranties shall become effective on the Date of Substantial Completion of the entire
Work, unless otherwise provided in any Certificate of Partial Substiantial Completion
approved by the parties.

3.5.5 Ifthe Architect considers it impractical, becanse of unsuitable test conditions or some
other factors, to execute sirmnultaneous final acceptance of all equipment, portions of the
installation may be certified by the Architect for final acceptance, subject to Owner's
approval, when that portion of the system is complete and ready for operation as called for
under Subparagraph 9.8.1.

3.5.6 In addition to the foregoing stipulations, the Contractor shall comply with all other
warranties referred to in any portions of the Contract Documents or otherwise provided by
law or in equity, and where warranties overlap, the more stringent requirement shall govem.

3.5.7 Iffor any reason the Contractor cannot warrant any part of the Work using material

or construction methods which have been specified, or shown, it shall notify the Owner and

Architect in writing before the Guaranteed Maximum Price is established, giving reasons if

then known, together with the name of product and data on a substitution it can warTant.
4. prior to establishment of the Guaranteed Maximum Price.

5. and other consents, in each case, for general construction of the Project including, without

45B54.6
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limitation, street opening, sidewalk, and other obstructions, access over public ways and
storage

6. prior to the establishment of the Guraranteed Maximum Price.

7. Subject to the other terms and conditions of these General Conditions in general and
Subparagraphs 1.2.2, 1.2.3,3.2.1, 3.2.2 in particular, it

8. (including, without limitation, the installation of any materials or equipment) knowing in the
exercise of good faith, to

9. prior

10, all

11.  thereof or related thersto (including all fines and penalties).

12. .1 allowances shall cover the cost to the Contractor of materials and equipment delivered at
the site and all required taxes, less applicable trade discounts, Contractor’s costs for
unloading and handling at the site, labor, installation costs, overhead, profit and other
expenses contemplated for stated allowance; and
.2 whenever costs are more than or less than allowances, the Contract Sum shall be adjusted
accordingly by Change Order. The amount of the Change Order shall reflect the difference

between actual costs and the allowance under Clause 3.8.2.1.

13. unreasonable

44B54.6
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3.9 SUPERINTENDENT

3.9.1 The Contractor shali employ a competent superintendent and necessary assistants who
shall be in attendance at the Project site during performance of the Work. The superintendent
shall represent the Contractor. and communications given to the superintendent shail be as
binding as if given to the Contractor. Important communications shall be confirmed in writing.
Other communications shall be simifarly confirmed on writien request in each case.

390  GCONTRAGCTOR'S CONSTRULTION SCHEDULES

3.10.1  The Contractor, promgtly aﬁer being awarded the Contract. shall prepare and submit for
the Owner's and Architect’s & a Contractot’s construction schedule for the Work. Th
schedule shall not exceed time limits current under the Contract Documents, shall be
appropriate intervals as required by the conditions of the Work and Project. shall be related to Lhe
entire Project to the extent required by the Contract Documents. and shall provide for expeditious
and practicable execution of the Workgs

3.10.2 The Contractor shall prepare and keep current. for the Architect’s approval, a schedule of
submittals which is coordinated with the Coniractor’s construciion schedule and allows the
Architect reasonable time 10 review submittals.

3103 The Contractor shall perform the Work in general accordance with the most recent .
schedules submitied to the Owner and Architect.

3N DOCUMENTS AND SAMPLES AT THE SITE

311 The Contractor shall maintain at the site for the Owner one record copy of the Drawings.
Specifications. Addenda, Change Orders and other Modifications, in good order and marked
currently to record field changes and selections made during construction. and one record copy of
approved Shop Drawings, Product Data, Sampiles and similar required submittals, These shall be
available (o the Archilect and shall be delivered to the Architect for submittal to the Owner upon
completion of Lthe Work. i

112 SHOP DRAWINGS, PRODUCT DATA AND SAMPLES

1121 Shop Drawings are drawings, diagrams, schedules and other data specially prepared for the
Work by the Contraclor or 3 Subcoatractor, Sub-subcontractor, manufacturer, supplier or
distributor t0 illustrate some portion of the Work.

1122 Product Data are illustrations, standard schedules, performance charts, instructions. -
brochures, diagrams and other information furnished by the Contractor to illustrate malerials or —
equipment for some portion of the Work,

3123 Samples are physical examples which illustrate materials, equipment or workmanship and
establish standards by which the Work will be judged.

32,4 Shop Drawings. Product Dala. Samples and similar submittals are not Contract
Documents. The purpese of their submittal is to demonstrate for these portions of the Work for
which submitials are required by the Contract Documents the way by which the Contractor
proposes to conform Lo the informatiot given and the design concept expressed in the Contract
Documents. Review by Lthe Architect is subjest to the limitations of Subparagraph 4.27.
Informational submittals upon which the Architect is not expected to take responsive action mady ©1297 i@

be so identified in the Contract Docurments. Submittals which are not required b)N.he Conlract AWA DOCUMENT A2011897

GENERAL CONDITIONS
Documents may be returned by the Architect without action. gd OETeE CONTAACT FOR

CONSTRUCTION
i, u.s The Contractor shall review for compliance with the Contract Documents, approv

T tL- b esbitan Chom Nemwinae Bradinct Data, Samples and similar submittals required by The Amarican Inslifute

of Archirects
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1. 3.9.2 Contractor shall submit its proposed project manager for Owner’s approval (which
approval shall not be unreasonably withheld) within fifteen (15) days of the date hereof. The
project manager so identified and approved shall be and remain the project manager assigned
by the Contractor to generally and directly supervise and coordinate the performance of the
Work is and was a material inducement to Owner to enter into the Contract. If the project
manager so identified and approved does not accept said assignment or does not remain the
project manager for any reason whatsoever, the Owner reserves the right to review and
approve or disapprove said project manager’s replacement, in Owner's sole discretion. If
said replacement is disapproved, Contractor shall provide another candidate suitable to
Owner. :

3.9.3 Owner shal] have the right, upon notice, to demand the project manager or other key
personnel retained by Contractor be replaced by Contractor. In the event of such demand,
Contractor shall, within seven (7) days after notification thereof, replace said individual(s)
with an individual satisfactory to Owner, in Owner's sole discretion. If said replacement is
disapproved, Contractor shall provide another candidate suitable to Owner.

2. review and approval (which approval shall not be unreasonably withheld)
3. as required herein and

4. The schedule shall indicate the proposed starting and completion dates for the various
subdivisions of the Work as well as the totality of the Work. The schedule shall in any case
be updated every thirty (30) days and submitted to Architect with Contractor's Applications
for Payment. Each schedule shall contain a comparison of actual progress with the estimated
progress for such point in time stated in the original schedule. If any schedule submitted sets
forth a date for Substantial Completion for the Work or any phase of the Work beyond the
Date(s) of Substantial Completion established in the Contract (as the same may be extended
as provided in the Contract Document(s)), then Contractor shall submit to Architect and
Owner for their review and approval a narrative deseription of the means and methods which
Contractor intends to employ to expedite the progress of the Work to ensure timely
completion of the various phases of the Work as well as the totality of the Work. To ensure
such timely completion, Contractor shall take all necessary action including, without
limitation, increasing the number of personnel and labor on the Project and implementing
overtime and double shifts.

5. 3.11.2 Atthe Date of Substantial Cornpletion and as a condition precedent to final payment,
~ the Contractor shall furnish the following docurnents to the Architect for submittal to the
Owner: Record Drawings showing the field changes and selections affecting the general
construction, mechanical, electrical, plumbing, and all other work, and indicating the Work

as actually installed. These shall consist of carefully drawn markings on a set of reproducible

prints of the Architect's Drawings obtained and paid for by Contractor. The Contractor shall

44854.6
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maintain at the job site one (1) set of Architect's Drawings and indicate thereon each field
change as it occurs. The Architect will provide to the Contractor a reproducible copy of the
drawings updated with the approved design changes.

6. as conforming to the Contract Documents,

448546
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the Contract Documents with reasonzble promptness and in such sequence as to cause no delay
in the Work or in the activilies of the Owner or of separate contractors, Submillals which are not
marked as reviewed for compliance wilh the Contract Documents and approved by the
Conlraclor mav be returned by the Architect without action.

1125 By trp and submitting Shop Drawings, Produc! Data, Samples and similar
submittals. (he Contractor represents that the Contractor has determined and verified materials.
field measurements and field construction criteria related thereto, or will do 50, and has checked
and coordinated the information contained within such submittals with the requirements of the
\Work and of Lthe Contract Documents.

3.12.7 The Contractor shall perform no portion of the Work for which the Contraclt Documents
require submitial and review of Shop Drawings, Product Data. Samples or similar submittals until
the respective submiltat has been approved by the Architect.

3.12.8 The Work shall be in accordance with approved submittals except that the Contractor shall
not be relieved of responsibility for deviations from requirements of the Contract Documents by
the Architect's approval of Shop Drawings. Product Dala, Samples or similar submittals unless the
Contracior has specifically informed the Architect in writing of such deviation at the time of
submittal and (1) the Architéct has given written approval to the spe¢ific deviation as a minor
change in the Work, or {2) a Change Order or Construction Change Directive has been issued
authotizing the deviation, The Contractor shall not be relieved of responsibility for errors or
omissions in Shop Drawings, Product Data, Samples or simtilar submittals by the Architect's
approval thereof,

3128 The Contractor shall direct specific attention. in writing or on resubmiited Shop
Drawings, Product Data, Samples or similar submitials. to revisions other than those requested by
the Architect on previous submittals. In the absence of such writlen notice the Architect's
approval of a resubmission shall not apply to such revisions.

31210 The Contractor shall not be required to provide professional services which
constitute the practice of architecture or engineering unless such services are specifically required
by the Contract Documents for a portion of the Work or unless the Contractor needs to provide
such services in order to carry out the Contractor's responsibilities for construction means,
methods, techniques, sequences and procedures. The Contractor shall not be required 10 provide
professional services in violation of applicable law. If professional design services or certifications
by a design professional related 10 systemns, malerials or equipment are specifically required of the
Contractor by the Contract Documents, the Owner and the Architect will specify all performance
and design criteria that such services must satisfy. The Contractor shall cause such services or
certifications to be provided by a property licensed design professional, whose signature and seal
shall appear on all drawings, calculations. specifications, certifications, Shop Drawings and other
submittals prepared by such professional. Shop Drawings and other submittals related Lo the
Work designed or certified by such professional, if prepared by others, shall bear such
professional’s written approval when submitted to the Architect. The Owner and the Architect
shall be entitled to rely upon the adequacy, accuracy and completeness of the services,
certifications or approvals performed by such design professionals, provided the Owner and
Architect have specified to the Contractor all performance and design criteria that such services
must satisfy. Pursuant to this Subparagraph 3.i2.10, the Architect will review, approve or lake other
appropriate action on submittals only for the limited purpose of checking for conformance with
information given and the design concept expressed in th2 Centract Documents. The Contractor
shall not be responsible for the adequacy of the performance or design criteria required by the
Contract Documents.
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1. reviewing
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333 USE OFSITE .

3.1  The Contractor shall confine opetations at the site to areas permitted by law, ordinances
permits and the Coniract Documents and shall not unreasonably emcumber the site wid;
materials or equipment.

3.4 CUTTING AND PATCHING
341 The Contractor shall be responsible for cutting, fitting or patching required lo complete
the Work or to make its parts fil together properly.

3.34.2 The Contractor shall not damage or endanger 2 portion of the Work or fully or partially
completed construction of the Owner or separate contractors by cutting, patching or otherwise
altering such construction. or by excavalion, The Contractor shflf nol cut or otherwise alter such
construction by the Owner or a separate contractor except withfwritten consent of the Owner and
of such separate contraclor; such consent shall not be unreasonably withheld. The Contractor
shall not unreasonably withhold from the Owner or z separate contracior the Contractor’s
consent to cutting or othenvise altering the Work.

335 CLEANING uP

3.15.1 The Contracior shali keep the premises and surrounding area free from accumulation of .-

wasle materials or rubbish caused by operations undsr the Contractl. At completion of the Werk,

the Contractor shall remove from and about the Project wasie materials, rubbish, the Contraclor’s .
tools, construction equipment, machinery and surplus materials.

3.18.2 If the Contracior fails to ciean up as provided in the Contract Documents, Lhe Owner may
do 30 and the cost thereof shall be charged to the Contractor.

AW ACCESS TO WORK
3.16.3 The Contractor shall provide the Owner and Archilect access Lo Lhe Work in preparation
and progress wherever located '

117 ROYALTIES, PATENTS ARD COPYRIGHTS
3971 The Contracior shall pay all royalties and license fees. The Contractor shall defend suits or
claims for infringement of fopyrights and patent rights and shall hold the Owner and Architect
harmless from loss on a t thereof, but shall not be responsible for such defense or loss when
2 particular design. p or product of a particular manufacturer or manufaclurers is required
by the Contract Docugients or where the copyright violations are contained in Drawings,
Specifications or othef documents prepared by the Owner or Archilect However, if the ™
Contractor has reasonfio believe that the required design, process or product is an infringem#nt-
of a copyright or a patenL the Contractor shall be responsible for such loss unless such
information is prompuy furnished to the Architect.

398 INDEMNIFAICATION
3381 To the fullest extent permitied by law and to
expenses are nol covered by Project Management
Contractor in accordance with Paragraph :L3, the Con

but not limited Lo altomeys' fees,
rovided (hat such claim, damage. |

against claims. damages, lasses and expenses, includi

out of or resulting from performance of the Wi 1997 AIAD

AJA DOCUMENXT A20W1997

tangible property (other Lhan the Work itself), but only o Lhe extent caused by the negligenyfacts 35"&';‘2;&:2':’:%3

or amissions of the Contractor, a Subcontractor, anyone directly or indirectly employed by them  consTaucTION

or anyone for whose acts they may be liable. regardless of whether or not such claim, damage. loss ' .

or expense is caused in part by a party indemnified hereunder, Such obligation shall not be ::‘:;:::‘;:“ Institure
wsmma  \TIE New York Avenve, N.W.
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1. It is the intent of the Contract Documents that all areas requiring cutting and patching shall
‘ be restored to a completely finished condition acceptable to the Architect and the Owner.

2. prior
3. (or should have had reason)
4, the Contract, or the act or omission of Contractor, a Subcontractor or any individual or entity

directly or indirectly employed by Contractor or a Subcontractor, or for whose acts or
omissions Contractor or a Subcontractor may be liable,

3. or wanton or willful

44B34.6
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construed to negate, abridge. or reduce other rights or obligations of indemnity which would
otherwise exist as Lo a party or person described in this Paragraph 3.18,

3182 In claims againsl any person or entity indemnified under this Paragraph 3.8 bv an
emplovee of the Contractor, 2 Subcontractor, anyone directly or indirectly employed by them or
amvone for whose acts they may be liable. the indemnification obligation under Subparagraph
L8t shall aot be limited by a limilation on amount or type of damages. compensation or
benefils payable by or for the Contractor or a Subcontractor under workers' compensation acts.
disabilily benefit acts or other emplovee benafit acts.

ARTICLE 4 ADMINISTRATION OF THE CONTRACT

4.1 ARCHITECT

411 The Architect is the person lawfully licensed to practice architecture or an entity Jawfully
practicing archilecture identified as such in the Agreement and is referred to throughout the
Centract Documenls as if singular in qumber. The term “"Architect™ means the Architect or the
Architect's authorized representative.

4.2 ARCHITECT'S ADMINISTRATION OF THE CONTRALT
421 The A.rchxtcct will prmde admunstrauon of Lhz Conlract s described m the Contract

———

The Amhxtect mﬂ nexthet have com.ml over or charge of nor be
responsible for, the construction means, methods. techniques, sequences or procedures, or for the
safety pn.-cauuons and pmgmm m connection mth the worh-m-&ao—an-sdebr_&s

‘@117 Aine 423 The Architect will not be responsible for (the Contractor’s failure Lo perform the Work in
© AlA DOCUMENT Azoh-1997 accordance with the requirements of the Co Documents. The Architact will not have

gf;‘::“c‘bi‘t’:fg’fg: control over or charge of and will not be responsible foe acts or omissions of the Contractor.
CONSTRUCTION Subcontractors, o their 2gents or employees, or any other persons of entities performing poruons :
of the Work. ‘ :
h The American institute
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1. Contractor shall promptly advise Owner in writing of any action, administrative or legal

proceeding or investigation as to which this indemnification may apply, and Contractor, at
Contractor's expense, shall assumne on behalf of Owner and conduct with due diligence and
good fajth the defense thereof with counsel satisfactory to Owner; provided, that Owner shall
have the right to be represented therein by advisory counsel of its own selection and at its
own expensc; and provided further, that if the defendants in any such action include both
Contractor and Owner and Owner shall have reasonably concluded that there may be legal
defense avallable to it which are in conflict with those available to Contractor, Owner shall
have the right to separate counsel to participate in the defense of such action on its own
behalf at Contractor's expense (provided such expense is limited to the extent of the conflict),
provided that, if under the applicable insurance policy the insurance provider has the right
to choose counsel, Contractor shal] exercise reasonable efforts to have separate counsel
appointed which is reasonably satisfactory to Owner. The obligations of Contractor under
this Section shall survive the expiration of the Contract and specifically shall survive the
limitations contained in Article 4.3 hereof.

2. Owner reserves the nght to appoint a representative empowered to act for Owner during the
Construction Phase responsibility to the extent set forth in written notice to the Architect and
Contractor. Withrespect to such superseded responsibilities as set for the in the notice to the
Architect and Contractor, Architect shall no lenger bear responsibility in those areas from
and after the effective date of such notice, unless and only to the extent from the time that
Architect shall be redirected to resume responsibility by Owner.

Ovwner may at any time employ or retain any licensed architect to perform all or any part of
the duties of the Architect hereunder or to exercise any of its rights hereunder. Owner shall
notify all parties mwntmg (setting forth the scope of said replacement Architect's duties and
responsibilities) prior to makmg this change.

(¥

4. use best efforts
S, proceeding

6. The Architect shall be responsible for promptly notifying the Owner of the failure of
Contractor, Subcontractors, or any other persons performing any of the work in failing to nse
proper cotstruction means, methods, techniques, sequences, procedures, safety precautions
and programs, but only to the extent Architect becomes aware of, or should, exercising due
professional diligence, be aware of same. The Architect shall also promptly notify Owner
in writing of the failure of any of the foregoing parties to carry out the Work in accordance
with the Contract Documents.

448546
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42.4 Communications Facilitating Contract Administration/ Except as otherwise provideg in
the Contract Documents or when direct communications hive been specially authorized{ the
Owner and Contractor shall endeavor to comnmunicale wijh each other through the Architect
aboul matters arising out of or relating to the Contrac{ Communications by and wilh the
Archilect’s cunsullants shall be through the Architect. Communications by and with
Subcontractors and material suppliers shall be through the Contractor. Communications by and

with separale contractors shall be through the Owner.

4.2.5 Based on the Architect’s evaluations of Lhe Gertkaciorerrpplicitons—fortosmentithes

uthority to reject Work that does not cghiform to the Contract
Lhe Architect considers it necessary or advisabl the Architect will have

427 The Architect willfeView and approveglake other appropriate action upon the
Contractor’s subrmitlals such as Shop Drawings, Product Data and Samples, butmgertyefontine
Lmritod-pucpese~oi-shosine for conformance with information given and the design concept
expressed in Lhe Contract Documents, The Architect’s action will be taken with such reasonable
prormptness as lo cause no delay in the Work ot in the activities of Lthe Owner. Conlractor or
separate contractors, whllc aliowmg sufﬁczem Ume in lhe Archxtects professnonal udgmem 1o

Architect’s review of the Contractor s submxtta]s shall not reheve the Conlractor of the obhganons
under Paragmphs 3.}. 3 5 and 3.u.

The Arch:tects approval of a spec;ﬁc nem shall
not indicate approval of an assembly of which Lhe item is a component.

—_—

42.8 The Architect will prepare Change Orders and Construction Change Directives, and may
authorize minor changes in the Work as provided in Paﬂgﬂph 7

429 The Architect will conduct mspecuons o determing the date or dates of Substantial
Cormpletion und the date of final completion will receivefand forward to the Owner, for the
Owner's review and records, writlen warranties and related documents required by the Contract
and assembled by the Contractor, and will issue a final Certificate for Payment upon compliance
with the requirements of the Contract Documents.

4210 If the Owner and Architect agree, the Architect will provide one or more project
representalives 1o assist in carrying out the Architect’s responsibilities at the site. The duties, ©1957 AiA®

DOCUMENT A301-1997
responsibilities and li v ves shall be forthin A
P mitations of authority of such project representatives sha avset N NERAL CONDITIONS

an exhibit to be incorporated in_the Contract Documents. OF THE CONTRACT FOR
COMSTRUCTION
4211 Architect willfinterpret and decide maliers concerning performance under, and

. . . . The American Instityte
requirements ol. the Contract Documents on written request of either the Owner ar Contractor. ¢, ehiracrs
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1. by Owner
2, ; provided, however, that Owner may instruct, correspond or negotiate with Contractor

directly and in such event shall forward a copy of any writing to Architect and shal] advise
Aurchitect of any significant instruction, correspondence, or negotiation and shall afford the
Architect an opportunity to atiend apy formal discussions directly between Owner and
Contractor, if appropriate.

3. progress and quality of the Work and Contractor's application for payment and of all other
information available, the Architect shall review and, after consultation with the Owner,
certify the amounts due Contractor.

4. the responsibility and

S. , and shall do so unless, after consultation in each instance with the Owner, Owner instructs
otherwise. Whenever, in the Architect's reasonablc and professional opinion,

6. to insure the proper implementation of the language and intent of the Contract Documents,

7. , Subject to the Owner's prior approval,

8. promptly

9. or reject

10.  All Change Orders, Construction Change Directives, and field directives shall require the
approval of Owner in writing to be binding op Owner.

11, ; will issue a Certificate of Substantial Completion when and as required by the Contract
Documents;
12. , approve

13.  Subject to Paragraph 4.3 hereinbelow in respect of Claims, the

14. , in the first instance,

44854.6
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¢{intent of and

4212 [nterpretations and decifians of the Architect will befTSnsisient with (h

secure faithful performance by both Owner and Contractogfwill not show partiality to either end:

43  CLAIMS AND DISPUTES
43 Defipition. A Claim is a demand or assertion by one of the parties seeking, as a matter of

right. adjustment ot interpretation of Contract terms. payment of money, extension of lime ot
other relief with respect to Lhe terms of Lhe Contract. The term “Claim” also includes other
disputes and malters in question between the Owner and Contractor arising out of ar relating to
the Contract. Claims must be initiated by writlen notice. The responsibility to substantiate Claims

shall rest with the party making the Claim.
432 Time Limits on Claims. Claims by gs—pm must be jitiated within 21 days/after

occurrence of the event giving rise to such Claim or within # days after the claimanl first
recognizes the condition giving rise 1o the Claim, whichever is later. Claims must be initiated by

written notice to the Architect and the other party.

433 Continuing Contract Performance. Pending final resolution of a Claim except as
otherwise agreed in writing o¢ as provided in Subparagraph 9.7.1 and Anticle 14, the Contracior
shall proceed diligently with performance of the Contract and the Owner shall continue to make

payments in accordance wi

43,4 Claims for Coficealed or Unknown Londitions. If itions are encountered AL Lhe site
which are (1) subsurfa i

ents, ther
notice by the &bsand il conditions ax
disturbed and in no event later than-af days after first observance of the conditjons, The Aschitec
will promptly investigate such conditions and, if they differ materially and an increase o
decrease in the ConLracior's cost of, or time required for, performance of afty part of the Work
will recommend an equitable adjustment in the Contract Sum or Time, or both. if th
Architecl determines that the conditions at the site are not materially different from thes
indicated in the Contract Documents and that no change in the terms of the Contract is justifie

the Architect shall so nolify the Owner and Contractor in writing, statipg the reasons. b
either party in opposilion to such determination must be made withinés days after Ute Archite
fferent, t

ALk DOC o ll’l;’uo;-l\;:i has given notice of the decision. If the conditions encountered are materially
GENERAL CONDITIONS Contract Sum and Contract Time shall be equitably sdjusted, but if the Owne}- d Cantractc
OF THE CONTRACT FOR cannol agree on an adjustment in the Contract Sum or Contract Time, the adjuftment shall t

referved 10 the Architect for initial determination, subject lo further proceedffigs pursuant

CONSTRUCTION
Paragreph 44.
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1. Upon receipt of such request from either the Owner or Contractor, the Architect shall
promptly notify the nonrequesting party in writing of the details of such request. The
Architect's response to such requests will be made (after notifying the nonrequesting party
as provided in the preceding sentence) with reasonable promptness, and in no event later than
15 days after the date on which such request is made. Should a conflict be discovered within
the Contract Documents, the Contractor shall provide the higher quality unless it shall have
asked for and obtained a decision, in writing, approved by Owner, from the Architect.

2. language and

3. , as required by Owner.
4. initial

S. and

6. 4.2.13 Inreviewing the quality and progress of the Work and submittals received from the
Contractor, the Architect is acting solely for the convenience of the Owner in following the
Work. Unless otherwise expressly agreed in writing by Owner in each instance, no action,
approval, or omission to act or failure to advise the Contractor as te any matter by the Owner
or Architect shall in any way relieve the Contractor from its responsibility for the
performance of the Work in strict accordance with the Contract Documents.

7. Contractor

g. and Claims by Owner must be initiated within 90 days, in each case,

9. the applicable number of

10.  Contractor

11.  Owner and Architect

12. 14

13. 14

14, A notice of ¢claim

44854.6
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435 (laims for Additional Cost. !f the Contractor wishes to make Claim for an increase in the
Contraft Sum. writlen notice as provided herein shall be given before proceeding o execute the
work. [Prior notice is not required for Claims relaling o an emergency endangenng life or
pmpen\ arising under Paragraph 10.6.

436 1f the Contractor believes additional cost is involved for reasons including but not limited
1o (1) a writlen interpretation from the Architect. (2) an order by the Owner to stop the Work
where the Contractor was not at fault. 13} 2 written order for 3 minor change in the Work issued
by the Architect, (4) failure of pavment by the Owner, (5) termination of the Contract by the
Owner, (6) Owner’s suspension or (7! other reasonable grounds. Claim shall be filed in

accordance with this Paragraph 4.3

4.3.7 GLAIMS FOR ADDITIONAL TIME

43.7 If the Contraclor wishes to make Claim for an increase in the Contract Time. written
nolice as provided herein shall be given. The Contractor’s Claim shall include an estimate of cost
and of probable effect of delay on progress of the \Work. [n the case of 2 continuing delfay only one
Claim is necessary.

43.73 [f adverse weather conditions are the basis for a Claim for additional time, such Claim
shall be documented by dats substantialing that weather conditions were abnormal for the
period of time, could not have been reasonably anticipated and had an adverse effect on the
scheduled construction@

43.8 Injury or Damage to Person or Property. ua@ma party to the Contract suffers ifjury or
damage Lo person or properly because of an act or omission of the other party. or of others for
whose acts such party is legally responsible, wrilten notice of such injury or damage, whether or
not insuted, shall be given to the other party within a reasonable time not exceeding af days after
discovery. The notice shall provide sufficient detail to enable the other party to investigate the
matter,

439 [f unit prices are stated in the Contract Docurnents or subsequently agreed upon. and if
quantities originally contemplated are materially changed in 2 proposed Change Order or
Construction Change Directive 10 that application of such unit prices to quantities of Work
proposed will cause substantial inequity to the Owner or Contracior, the applicable unit prices
shall be equitably adjusted.

4310 Claims for Consequential Damages. The Contrattor and Opvner waive Claims against
each other fur fonsequential damages arising out of orfrelating Loghis Contracy. This mutual
waiver includes
1 damagss incurred by the Owner for renial expenses, for losses of use, income, profit.
financing, business and repulation, and for loss of management or employee
productivity or of the services of such persons: and
2 damages incurred by the Contracter for principal office expenses including the
compensation of personnel stationed there, for losses of ﬁnancing. business and repu-
(ation. and for foss of profit except anticipated profit arising directly from the Work.
This mulual waiver is applicable. withoul limitation. 16 all consequential damages dui-lomivhen
RIS MERRaHen . accordance-wilh-Adtiete. Nothing contained in this Subparagraph 4.3.10
shall be deemed to preclude an award of liquidated direct damages. when applicable. in o ,,47 a1a@

accordance with Lhe requirements of the Contract Documents. “ AM DOCUMENT AZOMS
GENERAL CONDITIONS
OF THE CONTRALT FOI
CONSTRUCTION

4.4 RESOI.UT!ON OF CLAIMS ARD DISPUTES

© ~f dechitan Claime, i

(s i -
L Ln wafarved Yeu Amariraf IngHTUIE
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1. Said potice shall describe all claims and shall contain sufficient detail and substantiating data
concerning the nature of the claims to permit evaluation of same by Owner and Architect.

2. Any change in the Contract Sum resulting from such claim shall be authorized by Change
Order or Construction Change Directive, as the case may be.

Requests for extensions of construction time due to adverse weather conditions shall include
U.S. Weather Bureau Climatological Reports for the months involved plus areport indicating
the average precipitation, temperature, etc., for the past ten (10) years from the nearest
reporting station. The 10-year average will be the basis for determining the number of
adverse weather days and the effect resulting therefrom on construction which the Contractor
would normally expect to encounter. Extensions of time may be due to adverse weather in
excess of the normally expected lost time; provided, however, if the Owner determines that
the seasonal average of adverse weather days during construction is less than would be
normally expected, no Change Order shall be issued and the request for extension of time
shall be denied. The foregoing provision shall not be applicable to hurricanes. Huwrricanes
shall be considered abnormal weather events that could nothave been reasonably anticipated,
having an adverse effect on the scheduled construction.

(9}

4. Subject to the parties' obligatons and responsibilities under the Contract Documents in
geperal and Article 11 hereof in particular, if

5. ten (10)

6.

7. of in connection with

8, , the Project or otherwise

9. but is not limited to, the following

10.  and except as provided in Paragraph 4.3.4 may, upon request of both the Contractor and the
Owner,

44854.6
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44.2 The Architect/vill review Claimns and within ten days of the receipt of the Claim take one
or more of the following actions: (1) request additional supporting data from the claimant or a
response with supporting data from the other pacty. (2) reject the Claim in whole ot in part, (3)
approve the Claim, () suggest a compromise, or (5) advise (he parties that the Architect is unable
10 resolve the Claim if the Architect lacks sufficient information to evaluate the merils of the
Claim or if the Archilect concludes that, in the Architect’s sole discretion, il would be
inappropriate for the Architect to resolve the Claim.

443 [nevaluating Claimg/ihe Architect may, but shall not be obligated to. consult with or seek
information from either party or from persons with special knowledge or expertise who may
assist the Architect in rendering & decision, The Architect may request the Owner to authorize
retention of such persons at the Owner's expense.

4.4.4 If the Architect requests a party lo provide & response to a Claim or to furnish additional
supporting data, such pariy shall respond, within ten days afler receipt of such request, and shall
either provide a response on the requested supporting data, advise the Architect when the
response or supporling data will be furnished or advise the Architect thal no supporting data will
be furnished. Upon receipt of the response or supporting data, if any. the Architect will either
refect or approve (he Claim in whole or in part,

4.4.5 The Architect will approve or reject Claims/dy written decision, which shall state the rea- -
sons Lherefor and which shall nolify the parties of any change in the Contract Sum or Contract

Time or both. s

A O

4.4.7  Upon receipt of a Claim against the Contractor or at any time thereafler, the Architect or
(he Owner may. but is not obligated (o, notify the surety, if any, of the nature and amount of the
Claim, If the Claim relates Lo a possibilily of a Contractor's default, the Architect or the Owner
may, bul is not obligated to, notify the surety and request the surety's assistance in resolving the
controversy.

448 IfaClaim relates to or is the subjeat of a mechanic’s lien, the party asserting such Claim
01997 Aine may proceed in accordance with applicable law to comply with Lhe lien notice or filing deadlines
ALA DOCUMENT A201-1957 prior to resolution of the Claim by the Architect, by mediation or by arbitration.
GENERAL CONDITIONS
OF THE CONTRACT FOR 4.5 MEDIATION
CONSTRUCTION N . : i
. 451  Any Claim srising out of or related (0 the Contract, except Claims relaling to zesthetic
. 11 femtv Cubmaraaranhe 4 110, 9.10.6 3nd 8.0.5 shall. after
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1. (if the matter is referred to the A;E:hitect for initial decision)
2, (if the matter is referred to Architect for initial decision)

3. (if tbe matter is referred to Architect for initial decision)

4, The decision of the Architect, however, shall not be final or binding on the parties. If the
Parties do not agree to refer the matter in dispute to the Architect for initial decision or if
either Party is not satisfied with the Architect’s initial decision, then the dispute will be
resolved in accordance with the procedures set forth in Article 9.1 or 9.2 of the Agreement
Between Owner and Construction Manager, AIA Document A 121, 2s amended and executed
by the Parties on March 12, 2002, as appropriate.
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subject to mediation as a condilion precedent (o aFbidatiom-onthe institution of legal or equitable
proceedings bv either party.

453 The parties shall share the mediator's fee and any filing fees equally. The mediation shall -
be held in the place where the Project is located. unless another location is mutually ?greed upon,

461 Any Claim arising out of or related to the Contract, except Claims relating to aesthexic
effect and except those waived as provided for in Subparagraphs 4.3.10, 9.10.4 and 9.10.%, shall After
decision by the Architect or 30 days after submission of the Claim to the Architect, be subiect to
arbitration. Priot to arbitration, the parties shall endeavor Lo resolve disputes by mediation in
accordance with the provisions of Paragraph 4.5.

4.6.2 Claims not resolved by mediation shall be decided by arbitration whighf, unless the parties
mutually agree otherwise, shall be in accordance with the Constructign’ Industry Arbitration
Rules of the American Arbitration Association currently in effect. The demand for arbilralion
shall be filed in writing with the othet party 10 the Contract and with the American Arbitration
Association, and a topy shall be filed with the Architect

463 A Jdemand for acbitration shatl be made within the ifne limits specified in Subparagraphs
++6 and 4.6.1 28 applicable, and in other cases within a rpdsonable time after the Claim has arisen,
and in no event shall it be made after the date when Histitution of legal or equitable proceedings
based on such Claim would be barred by the applicable statute of limitations as determined
pursuant Lo Paragraph 13.7. -

4.6.4 Limitation on Consolidstion or jefinder. No arbitration arising out of or relaling to the
Contract shall include, by consolidatida or joinder or in any other manaer. the Architect, the
Architect’s emplovees oc consultant, except by wrillen consent containing specific reference o
the Agreement and signed by thé Architect. Owner, Contractor and any other person or entity
sought to be joined, No arbitrstion shall include, by consolidation or joinder ar in any other
manner, parties other thapthe Owner, Contractor. a separate contractor as described in Article 6
and other persons substntially invelved in 2 common question of fact or law whose presence is
required if completgAelief is to he accorded in arbilration. No person or entity other than the
Owner. Contraciaf or a separale contracior as described in Article 6 shall be included as an
ariginal third party or additional third party to an arbitration whose interast or responsibility is
insubstantizf. Consent to arbitralion involving sn additional person or entity shall not constilute
consent 46 arbitration of a Claim not described therein or with a person or entity not named or  ©1927 AiA@® -
descpjbed therein, The foregoing agreement to arbilrate and other agreements to arbitrate with an ;‘:‘m;:;m;"
addftional person or entity duly consented to by parties to the Agreement shall be specifically ¢ 1ue conTRACT FOR
rforcsshle under-apnlicable lawin any coust having urisdiction theren CONSTRUCTION

The American Institute
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ARTIGLE 5 SUBCONTRACTORS
s.1 DEFINITIONS
511 A Subcontractor is a person or entity who has a direct contract with the Contractor to
perform a portion of the Work at the site. The term “Subcontractor™ is referred to throughout the
Contract Documents as if singular in aumber and means a Subcontrctor or an authorized
represeniative of the Subcontracior. The term “Subcontractor” does nol include a separate
coniractor or subeontractors of a separate contractor.

8§12 A Sub-subcontractor is a person or entily who has a direct or indirect contract with a
Subcontractor to perform a portion of the Work al the site. The term “Sub-subcontractor” is
referred 1o throughout the Contract Documents as if singular in number and means a
Sub-subcontiractor or an authorized representative of the Sub-subcontractor.

-Weqk-‘l‘he An:hxtect wdl prompdy reply to Lhe Contractor in wntmg sLang whether or not th:
Owner or the Architectrefierduednvostigabions has 4eatonsble objection to any such proposed
person or entity. Eelure-oithe-CoumerorArchitect-to-riphprompth-shall-consttuienoticeslae
1905070b1-0bI6IOR-

5.22 The Contracior shall not contract with a proposed person or entity to whom the Owner
or Archilect has made reasonable and timely objection. The Contractor shall not be required to
contract with anyone to whom the Contractor has made reasonable objection.

533 If the Owner erreehitest
Contractot, the Contractor sh

5.2.4 The Contractor shall not change a Subconlractor, person or entity previously selected if the
ner se~aschileat makes reasonable objection Lo such substitute,
1997 a1AQ ~
AA DOCUMENTA0M1887 53 SUBCONTRACTUAL RELATIONS ~ ‘
o ;‘:g'?oi?:gg‘?g: 531 By appropriztef2greement, waitionmehori-ogetmaguisad-dorualidivye Lhe Contractor shall
smucrelirtAN require each Subcontractor, to the extent of the Work Lo be performed by the Subcontractor, lo be
fobe Famieam Pacements. and 1o assume loward the
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1. As soon as practicable afier the issuing of a pricing or bid package, but before award of the
Subcontract, the Contractor shall submit in writing its proposed selections for Subcontractors
and suppliers to the Owner and Architect for review and for the Owner’s approval.

1A.  If the proposed but rejected Subcoptractor was accepted by Owner prior to bid and is
reasonably capable of performing the Work, the Contract Sum and Contract Time shall be
increased or decreased by the difference, if any, occasioned by such change, and an
appropriate Change Order shall be issued before commencement of the substitute
Subcontractor’s Work. However, no increase in the Contract Sum or Contract Time shall
be allowed for such change unless the Coutractor has acted promptly and responsively In
submitting names as required.

2. 5.2.5 Prior to solicitation of bids from Subcontractors and material suppliers, Contractor
shall submit to the Owner and Architect a proposed list of bidders. The Owner reserves the
right to approve and add to such bidders list. Such approval shall be in writing,

5.2.6 Itisunderstood thatin the event of a conflict between Owner and Architect regarding
the selection of subcontractors, the Owner's decision in selection of subcontractors shall

govert.

3 written

44B54.6
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Subcon(ractor’s Work. which the Contracior. by these Documnents, assumes toward the Owner and
Architect, Each subcontract agreemnent shall preserve and prolect the rights of the Owner and
Architect under the Contract Documents with respect Lo the Work o be performed by Lhe
Subcontractor so that subcontracting thereof will not prejudice such rights. and shall allow to the
Subcontractor. unless specifically provided otherwise in Lhe subcontracl agreement, the benefit of
afl rights, remedies and redress against the Contractor that the Contractor. by the Contract
Documents, has against the Owner, Where appropriate. the Contractor shall require each
Subcontractor to enter into similar agreements with Sub-subcentractors. The Contractor shall
make available to each proposed Subcontractor, prior to the execution of the subcontract agree-
ment, copies of the Contract Documenis te which the Subcontractor will be bound, and, upen
written request of the Subcontractor, identify to the Subcontractor terms and conditions of the
proposed subcontract agreement which may be at variance with the Contract Documents.
Subcontractors will similarty make copies of applicable portions of such documents available to
their respective proposed Sub-subcontractors.

5.4 CONTINGENT ASSIGNMENT OF SUICONTRACYS

5.42 Upon such assignment, if the Work has been suspended for more than 30 days, the
Subcontractor's compensation shall be equitably adjusted for increases in cost resulling from the
suspension.

ARTICLE 6 CONSTRUCTION 8Y OWNER OR BY SEPARATE CONTRACTO
6.} OWNER'S RIGHT TO PERFORM CONSTRUCTION AND 10 AWARD SEBARATE CONTRACTS
6.1  The Owner reserves the right to perform construction or operayions related to Lhe Project
with Lhe Owner’s own forces, and to award separate contracts in conglction with other portions
uf the Pr0|ec1 or dther construcuon or operatxons on the site unde Condmons of the ConLract

mm&abmgﬂma f Lbe Comraclor daxm.s that delay or addxuonal cost is mvclved because of
such action by Lhe Owyer, the Contractor shall make such Claim as provided in Paragraph 4.3

6.1.2 When separaie contracts are awarded for different portions of the Project or other
<onstruction or operations on the site, the term “Contractor” in the Contract Documents in each
case shall mean the Contractor who execules each separate Owner-Contractor Agreement.

613  The Owner shall provide for coordination of the activities of the Owner’s own forces and
of each separate contractor with the Work of the Contractor, who shall cooperate with them. The
Contracior shall participate with other separate contractors and the Owner in reviewing their

mnstruc.uon schedulcs when direcied to do 1.3 %MG%MWM

Bo4s/085
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1. All subcontract agreements shall conform to the requirements of the Contract Documents
and, upon written notice from Owner following & termination of the Contract by Owner,
Contractor shall assign to Owner (and Owner's permitted assigns) all its interest in any
subcontract agreements and purchase orders now existing or hereinafter entered into by
Contractor for performance of any part of the Work, which assignment will be effective upon
acceptance by Owner in writing and only as to those subcontract agreements and purchase
orders that Owner designates in said writing. Upon such acceptance by Owner, (1)
Contractor shall promptly furnish to Owner true and correct copies of the designated
subcontract agreements, apd purchase orders, and (2) Owner shall only be required to
compensate the designated Subcontractor(s) or supplier(s) for compensation aceruing to such
party(ies) for Work done or materials deliversd from and after the date on which Owner
determines to accept the subcontract agreement(s) or purchase order(s) and for Work done
or materials delivered prior to the assignment/acceptance date to the extent that Owner has
not paid Contractor for said Work or materials. All sums due and owing by Contractor to
the designated Subcontractor(s) or supplier(s) for work performed or material supplied prior
to Owner's determination to accept the subcontract agreement(s) or purchase order(s) shall
constitute a debt between such parties and Contractor, to the extent of payments made by
owner to Contractor in copnection therewith. It is further agreed that all subcontractor
agreements and purchase orders shall provide that they are freely assignable by Contractor
to Owner and assigns under the terms and conditions stated hereinabove. It is further agreed
and understood that such assignment is part of the consideration to Owner for entering into
the Contract with Contractor and may not be withdrawn prior to Final Completion.
Contractor shall deliver or cause to be delivered to Owner a written acknowledgment in form
and substance satisfactory to Owner from each of its Subcontractors and suppliers of the
contingent assignment described herein no later than ten (10) days after the date of execution
of each subcontract agreement and purchase order with such parties.

2, these or similar

3. The Contractor acknowledges the Owner's intent to cause the installation of tenant finish and
other work to be performed by others and that a portion of such work may take place before
Substantial Completion by the Contractor. The Contractor shall afford such parties ample
access to the site and all areas of the Work as may be reasonebly necessary for the
performance of such work including, without limitation, storage of materials and equipment,
vertical transportation, and connection to utilities and services.

4. The Contractor shall make any revisions to its construction schedule as requested by the
Owner. If the Contractor claims additional cost is involved because of any such revisions
to the Contractor's constructiop schedule, the Contractor shall make Claim as provided
elsewhere in the Contract Documents.

44854.6
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6.2 MUTUAL RESPONSIBILITY
€.2) The Contractor shall afford the Qwner and separate contractors rezsonable opportunity
for introduction and storage of their malerials and equipment and performance of their

theirs as required by the Contract Doguments. ~=

" activities, and shall conneet and coordinate the Contraclor’s construction and operations with

Work depends for proper execution for resufls upon
ner or a separate conlractor. the Contrfcior shall. pror lo
f the Work. promptly report to the/Architect apparent
discrepancies or defects in such other construction that would render it.unsuitable for such
proper execution and resulty Failure of the Contractor so lo report shall constitute an
acknowledgment that the Owner’s or separate contracior's completed or panially completed
construction is fit and proper to receive the Contractor's Work. except as to defects not then
reasonably discoverable.

6.2.2 If part of the Contractory
construction or operations by the
proceeding with that portion

623 The Owner shall be reimbuyed by the Contractor for costs incurred by the Owner which
are payabie to a separate coniragfor because of delays, improperly timed activilies or defective
construction of the Contractof The Owner shall be responsible to the Contractor for costs
incurred by the Contractor because of delays, improperly timed activities. damage to the Wark ot
defective construction of a separate contractor.

6.2.4 The Contractor shall promptly remedy damage wsengfeds caused by the Contractor’to
completed or panially completed construction or o property of the Owner or separate
contractors as provided in Subparagraph xo.;@

6.2.5 The Owner and each separate contractor shall have the same responsibilities for cutting
and patching as are described for the Contractor in Subparagraph 3. \4@0

€3 OWNER'S RIGHT TO CLEAN UP

63 If a dispute arises among the Contractor, separate contractors and the Owner as to the
responsibility under their respective cantracts for maintaining the premises and surrounding area
free from waste malerjals and rubbish, the Owner may clean up and sha-rechitacteddb allocale the
tost among those responsible.

ARTICLE 7 CHANGES IN THE WORK

7. GENERAL

711 Changes in the Wofk may be accomplished after execution of the Contract, and without
invalidating the Contract by Change Order, Construction Change Directive or order for a minor
change in the Work, subject to Lhe limitations stated in Lhis Article 7 and elsewhete in the Contract
Documents.

712 A Change Order shall be based upon agreement among the Owner, Contractor and
Aschitecy; 2 Construction Change Directive requires agreement by the Owner and Architect and
may or may not be agreed o by the Contractor; an order for a minor change in the Work may be
issued by the Architect

713 Changes in the Work shall be performed under
Documents. and the Contracior shall proceed promptly,
Order. Construction Change Directive or order for a minor change in the Work.

plicable provisions of the Contract
" ey Change
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1. Owner and

2. , or would render it incompatible wi_th Contractor's Work.
3. , Subject to Paragraph 8.3 hereof.

4. , or to other completed or partially completed construction or property on the site or to
property of any adjoining owner or other party.

5. 6.2.5 Should the Contractor or any separate contractor of Owner cause damage to the work
or property of the other (“Damage’”) and/or in the event of any other claim, dispute or matter
in question between the Contractor and such separate contractor, such parties shall promptly
attempt to settle such dispute by agreement, or otherwise resolve such dispute. In any event,
(i) the Contractor shall indemnify, defend and hold harmless the Ownper, the Owner's
partners, the parent companies and affiliates of the Owner and of any partpers, and the
directors, officers, shareholders, employees and agents of the above-mentioned parties, and
(ii) the Owner shall indemnify, defend and hold harmless the Contractor, in each case from
all losses, costs, liability and expenses incurred by the indemnified party as a result of
Damage caused by or through Contractor, on the one hand, and Damage caused by a separate
contractor, on the other hand.

6. only

7. 7.1.1.1 A field directive or field order shall not be recognized as having any impact upon the
Contract Sum or the Contract Time and the Contractor shall have no claim therefor unless
it shall, prior to complying with same and within a reasonsble time from the date such
direction or order was given, submit to the Owner for the Owner's approval its change

proposal.

7.1.1.2 When submitting its change proposal, the Contractor shall include and set forth in
clear and precise detai] breakdowns of labor and materials for all trades involved for the
estirated impact on the construction schedule. The Contractor shall furnish spread sheets
if requested of any Subcontractors.

8. and is subject to the approval of Owner.

9. upon the issuance of a

44854.6
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12 CHANGE ORDIRS

721 A Change Order is a wfitlen instrumenl prepased—by—tieerchitect=amed signed by the

Owner. Conlractor and Architdct, slating their agreement upon all of the following:
1 change in the World
2 the amount of the adjustment. if any, in the Contract Surf and
3 Lhe extent of the adjustment, if anv. in the Contract Time. @

7.2.2  Mlethods used in determining adyuatmems to the Contract Sum may include those listed
in Subparagraph 7.3.3.

7.3 CONSTRUCTION CHANGE DIRECTIVES
731 A Construction Change Directive is a written order and signed

by the Owner and Architect, directing a change in the Work prior to agreement on adjustment, if
any. in the Contract Sum or Contract Time. or both. The Owner may by Construction Change
Directive, without invalidating the Contract. order changes in the Work within the general scope
of the Contract consisting of additions, deletions or other revisions, the Contract Sum and

Contract Time being adjusted accardingly.

732 A Construction Change Directive shall be used in the absence of total agreement on the ‘
terms of a Change Order. :

733 Ifthe Construction Change Directive provides for an adjustment o the Contract Sum, the
adjustment shall be based on one of the following methods:

1 mutual acceptance of a lump sum properly itemized and supported by sufficient
substantiating data to permit evaluation:
2 unit pnces agreed “PO“@ .

73.4  Upon receipt of a Construction Change Directive, the Cgntractor shall promptly proceed
with the change in the Work involved and advise the Archi f the Contractor’s agreement or
disagreernent with the method. if any, provided in the Construction Change Directive for
determining the proposed adjustment in the Contract Sum or Contract Time.

735 A Construction Change Directive-signed by the Contractor indicates the agreement of the
Contractor therewith, including adjustment in Contract Sum and Contract Time or the method
for determining them. Such agreement shall be effective immediately and shall be recorded as 2

Change Order. o

738 4 < cwr-doai-adt-raspand -Bromeliy-or-ais R4 Hh-lhe-meathod-fo G

a4V oo - s hsa et i Be-LRe 20N wal S o

LLd [ t ul- OO . l.'._ .

-u.pmr.uag.dm L!nlcss lherwxse provided in thc Contract Documem.s, costs for thc purposes of
kg Subpuagraph ¢ shall be limited to the following: 011y Ala®
1 costs of labor, including social security. old age and unemployment i insucgnce, fringe Al DOCUMENT A2011997

benefils required by agreement or custom, and workers' compensation insurance; GENERAL CONDITIONS
OF THE CONTRACT FOR

2 costs of materials, supplies and equipment. including cost of transporiation, whether
CONSTRUCTION

incorporated or consumed;
2)yental costs of machinery and equipmant, exclusive of hand toolg whether rented from The American Instirure

PR P,
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De_3

fiduciarv and made pavable Lo the Owner as fiduciary for Lhe insureds, as Lheir interests g
appear. subject Lo requirements of any applicable mortgagee clause and of Subparagrap
The Contractor shall pay Subcontractors their just shares of insurance proceeds recejy

- 1.4.9- [f required in writing bv o partrinimerest, the Owner as fiduciapyShall. upon occurrence: . - -
of an insured loss, give bond for proper performance of the Qwner's #liies. The cost of required
bonds shail be charged against proceeds received as fiduciary. Fhe Owner shall deposit in 2
separate account proceeds so received, which the Owner shall @fstribute in accordance with such
agreement as the parties in interest mav reach, ac in acgpfdance with an arbitration award in
which case the procedure shall be as provided in Paraggafh 4.6. If after such loss no other special
agreement is made and unless the Owner terminatps’the Contract for convenience, replacement
of damaged property shall be performed by the £ontractor after notification of a Change in the
Work in accordance with Article 7. '

]
.

11.4.10 The Owner as fiduciary shall ha¢e power to adjust and sellle a loss with insurers unless one
of the parties in inlerest shall objeft in writing within five days after occurrence of loss Lo the
Owner's exercise of this powef: if sueh objection is made, the dispute shall be resolved as
provided in Paragraphs 4.5,20d 4.6. The Owner as Aiduciary shall, in the case of arbitration, make
settlement with insuresd”in accordance with directions of the arbitrators. If distribution of
insurance proceeds by arbitration is required, the arbitrators will direct such distribution.

1.5 PERFORMANCE BOND AND PAYMENT BOND

5. The"Owner shall have the righl Lo require the Contractor 10 furnish bonds covering
faithfylperformance of the Contract and payment of obligations arising thereunder as stipulated
in_bfdding requirements or specifically required in the Contract Documents on the date of

POIRY FollS A al T
ot Ot e Ot as:

1152 Upon Lhe request of any person or entity appearing to be a potential beneficiary of bonds
covering payment of obligations arising under the Contract, the Contracior shall promptly
furnish a copy of the bonds or shall permit a copy to be made.

ARTICLE 12 UNCOVERING AND CORRECTION OF WORK
12.1  UNCOVERING OF WORK ,
1211 If a portion of the Work is covered contrary to Lhe Architect's request or Lo requirements
specifically expressed in the Contract Documents, it must. if required in writing by the Architeet,
be uncovered for the Architect's examination and be replaced al the Contractor’s expense without
change in the Contract Ttme@ '

1212 [f a portion of the Work has been covered which Lhe Architect has not specifically
requested 1o examine prior to its being covered, the Architect may request (o see such Work and
it shall be uncovered by the Contractor. If such Work is in accordence with the Contract
Documents, costs of uncovering and replacement shall, by appropriate Change Order, be at the
Owner's expense. If such Work is not in accordance with the Contract Dacuments, correction
shall be at the Contractor’s expense unless the condition was caused by the Owner or a separate  ©i13907 1140 .

contractor in which event the Owner shall be responsible for payment of such costs. AlA DOCUMENT A2011987
' GENERAL CONDITIONS
OF THE CONTRACT FOR
CONSTRUCTION

~

The American (nstiture
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Page 39A:
1. 11.6 OWNER'S LIABILITY INSURANCE

11.6.1 The Owner shall be responsible for purchasing and ma.mtaxmng its own liability
insurance and, at its option, may purchase and maintain such insurance as will protect it
against claims which may anise from operations under the Contract.

11.7 RELEASE AND WAIVER

11.7.1 Contractor hereby releases, and shall cause it s Subcontractors and suppliers to
release, Owner, Qwner's partners, the parent companies and affiliates of Owner and of any
partner, Architect and the directors, officers, shareholders, employers and agents of any of
the above mentioned parties (the "Released Parties") from any and all claims or causes of
action whatsoever which Contractor and/or such parties might otherwise possess resulting
in or from or in any way connected with any loss covered or which should have been covered
by insurance, including the deductible portion thereof, maintained and/or required to be
maintained by Contractor and/or its Subcontractors and suppliers pursuant to the Contract.
This release is further intended to bind Contractor's and such parties' insurers providing the
above stated insurance coverages, and Contractor agrees to inform and obtain permission
from their insurers, to so release the Released Parties from any and all claims or causes of
action as provided above, so as to effectively waive any subrogation rights of said insurance.

11.8 CLAIMS MADE POLICY

11.8.1 Withrespect to any of the insurance policies provided by Contractor pursuant to the
Contract which are "claims made” policies, in the event at any time any such policies are
canceled, or not renewed, Contractor shall provide a substitute insurance policy(ies) with
terms and conditions and in amounts which comply with the terms of the Contract and which
provides retroactive coverage to the date of cancellation or nonrenewal to fill any gaps in
coverage which may exist due to the cancellation or nonrenewal of the prior "claims made"
policy(ies).. With respect to all "claims made" policies which are renewed, Contractor shall
be maintained in full force and effect for the longer of (1) three (3) years from the date of
completion of the Work or (2) as otherwise required by the Contract Documents. A
certificate evidencing continuation of such policies shall be submitted with final Application
for Payment as required by Subparagraph 9.10.2. Nothing herein shall affect the continuing
effect of the indemnity clauses in the Contract.

2. or Contract Sum. ' :

44854.6
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12.2 CORRECTION OF WORK

12.2.1 BEFORE OR AFTER SUBSTANTIAL COMPLETION
12.2.1.1 The Contracior shall promplly correct Work refected by the Architecifor failing lo conform
to the requirements of the Contract Documents, whether discovered before or after Substantial
Completion and whether or not fabricaled, installed or completed. Costs of correcting such
rejected Work, including additional testing and inspections and compensation for the Architect's
serices and expenses made necessary thereby, shall be at the Contractor's expense.

(A

12.2.2 AFTER SU%STANTIAL CDMPL!TION

RED b e ~ry/or by terms of an appficable
specxal warranty requxred by lhe Comract Documents, any of the Work is found to befnot in
‘aceordance with the requirements of the Contract Documents, the Contracior shal} correct il
promptly afier receipt of written notice from the Owner 10 do so unless the Owner has
previously given the Contractor a writien acceplance of such condilion. The Owner shall give
such notice promptly after discovery of the condition, During the one-year period for correction
af Work. if the Owner fails to notify the Contractor and give the Contracior an opportunity o
make the correction, the Owner waives the rights to require correstion by the Contragtor and Lo
make a claim for breach of warranty. If the Contractor fails 1o correct nonconforming Work
within a reasonable time during that period afier receipt of notice from the Owner or Architect,
the Owner may correci it in accordance with Paragraph 2.4.

12.2.23The one-year period for correction of Work shall not be extended by corrective Work
performed by the Contractor pursuant to this Paragraph 12.2.

12.23 The Contractor shall remove from the site porlions of the Work which arefnot in
accordance with the requirements of the Contract Documents and are neither corrected by the

Contractor nor accepted by the Owner. 3

122.4 The Contractor shall bear the cost of correching destroyed or damaged constnction,
whether completed or partially completed, of the Oymer or separate coniractors causedfpy the
Contracior’s correction or removal of Work which is/nol in accordance with the requirements of

the Contract Documents.

R.25 Nothing contained in this graph 12.2 shail be construed to establish a period of
limitalion with respect to other obfigations which the Contractor might heve under the Contract
Documents. Establishment of period for correction of Work as deseribed in
Subparagraph 12.2.2 relates only to the specific obligation of the Contractor to correct the Work,
and has no relationship Lo the Lime within which the obligation to comply with the Contract
Documents may be sought to be enforced, not to the time within which proceedings may be
commenced to establish the Contractor's liability with respect 1o the Contractor's obhgauons
other than specifically to correct the Work.

©19%%t aAa® o
AlA DOCUMENT A207-1997 123 ACCIPTANCE OFf NONCONFOAMING WORK

gf?ﬁ?%ﬁ?ﬁf&??&‘ﬁ 1230 If the Owner prefers 10 accepl Work which isfnotin accordance with the requirements of

CONSTRUCTION the Contract Documents, the Owner may do so instead of I requmng its removai and correction,

e American instinare in which case the Contract Sum will be reduced as appropriate and equilable. Such adjustment
shall be effected whether or not final payment has been made.

of Architects
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. Page 40A:

1. as incomplete or as defective because it fails to meet generally accepted industry standards,
if any, and such defects are not inherent in the applicable material, product or assembly,

2. entire
3. (unless otherwisc provided in any Certificate of Partial Substantial completion approved by
the parties),

4. defective because it fails to meet generally accepted industry standards, if any, and such
defects are not inherent in the applicable material, product or assembly, or otherwise

s. This corrective period shall be extended with respect to portions of Work first performed
after Substantial Completion by the period of time between Substantial Completion and the
actual performance of the Work. Corrective Work shall be warranted in accordance with
Subparagraph 3.5 hereof for a period equal to the longer of six (6) months after the
completion of the corrective Work or one (1) year after the Date of Substantial Completion
{subject to extension as previously described), or expiration of the term of any applicable
special warranty, if applicable, required by the Contract Documents. Any defect in such
Work shall be corrected again by Contractor promptly upon notice of the defect from the
Owner. This obligation underthis Subparagraph 12.2.2 shall survive acceptance of the Work
under the Contract and termination of the Contract.

6. defective because they fail to meet generally aceepted industry standards, if any, and such
defects are not inherent in the applicable material, product or assembly, or otherwise
s

7. , in whole or in part,

8. defective because it fails to meet generally accepted industry standards, if any, and such
defects are not inherent in the applicable material, product or assembly, or otherwise

9, a

10.  defective because it fails to meet generally accepted industry standards, if any, and such
defects are not inherent in the applicable material, product or assembly, or otherwise

448546
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ARTICLE 13 MISCELLANEOUS PROVISIONS
3.1 GOVERNING LAW
3.1 The Contract shall be governed by the law of the place where the Project is located.

1.2 SUCCESSORS AND ASSIGNS

13.20  The Owner and Contracior respectively bind themselves, their partners. successors, assigns
and legal representatives to the other party hereto and to partners, successors, assigns and legal
representalives of such olher party in respect to covenants, agreements and obligations contained
in the Contract Documents, £ - ; 5 k3 ; =

13.2.2 The Owner may, without consent of the Contractor, assign the Contract lo an
institutional lender providing construction financing for the Project. In such event, the lender
shall assurne the Owner's rights and obligations under the Contract Docurnents. The Contractor
shall execute all consents reasonably required to facilitate such assignment.

133 WRITTEX NOTICE

13.4  RIGHTS AND REMEDIES

13.41 Dutics and obligations imposed by the Contract Documents and rights and remedies
available thereunder shall be in addition to and not a limitation of duties, obligations, rights and
remedies otherwise imposed or available by la

13.4.2 No action or failure to act by the Owner, Architect or Contractor shall constitute a waiver
of a right or duty afforded them under the Coniract, nor shall such action or failure to act
constitute approval of ot acquiescence in a breach thereunder, except as may be specifically agreed
in writing.

13.5  TESTS AND INSPECTIONS ‘
13.51 Tests, inspections and approvals of portions of the Work required by the Coniract =
Documents or by laws, ordinances, rules, regulaticns or orders of public authorities having -

jurisdiction shall be made at an appropriate time. Unless otherwise provided, the Contractor shall
make arrangements for such tests, inspections and approvals with an independent testing
laboratory or entity acceptable to the Owner, or with the appropriate public authority, and sh

bear al] related costs of tests, inspections and approvals. The Contractor shall give the Arch ct@
limely notice of when and where tests and inspections are 10 be made so that the Archite

be present for such procedures. Fhe-Owaershallboar-costoitestrinPocion-or-approvti

= GUIEARRER & A LA Sl e aad

of the Work require additional testing, inspection or approval not included under Subparagraph
13.5.1, the Architect will, upon writlen authorization froeg the Owner insjfuct the Contraclorio ©1987 4iag

make arrangements for such additional testing, inspectibn or approval by an chtity acceptable o A% DOCUMENT A201-1957
the Owner, and the Contractor shall give Umely notic 1o the Architectfof when and where tests gﬁ'ﬁi’;‘g;@’;i’;“;‘;ﬁ
and inspections are to be made so that the Archilect/may be present for such procedures, Such  constRuCTION

costs, except 25 provided in Subparagraph 13.5.3, shall

at the Owner's expense. )
The American Institute

of Architects
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Neither party to the Contact shall assign, sublet or transfer (by operation of law or otherwise)
any interest in the Contract without the prior written consent of the other. Any assignment
without such prior written consent shall be void. Owner may, however, assign the Contract
without Contractor's consent to any other party or entity without thereby releasing Owner
from its responsibilities under the Contract unless the Contractor shall consent in writing to
the Owner being so released from responsibility (Contractor's consent shall not be
unreasonably withheld, delayed or conditioned).

13.3.1 All notices required ot permitted hereunder (“notices™) shall be in writing, and sball
be given, served or made by depositing the same with a nationally recognized overnight
courier service, prepaid and designated for priority delivery on the next busipess day, and
addressed to the authorized representative (as specified in Subparagraph 13.3.2 hereof) of
the party to be notified, or by delivering the same in person to said authorized representative
of such party. Notices shall be effective when actually received. Copies of all notices shall
be sent in like manner to the parties and at the addresses set forth hereinbelow. By giving
the other parties at Jeast seven (7) days' written notice thereof, either party shall have the right
to change their respective addresses and specify as their respective addresses for the purposes
hereof any other address in the Unites States of America.

A Address of Owner:
Resorts International Hotel, Inc.
1133 Boardwalk
Atlantic City, NJ 08401

2 Address of Contractor:
Perini Building Co.
73 Mt. Wayte Avenue
Framingham, MA 01701

3 Address of Architect:
Bergman & Walls Associates, Ltd.
2965 South Jones Blvd. Suite C
Las Vegas, NV 89146

or In equity or by any other agreement, and any such rights and remedies shall survive the
acceptance of the Work apd/or any tepnination of the Contract Documents.

and Owner
and Qwner

The Architect, Owner, and Contractor shall be afforded a reasonable opportunity to éttend,
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observe and witness all inspections and tests of the Work. The Architect or Owner may at
any time request and receive from Confractor satisfactory evidence that materials, supplies,
or equipment are in conformance with the Contract Documents. The conduct of any
inspection or test and the receipt of any approval sball not operate to relisve the Contractor
from its obligations under the Contract Documents unless specifically so stated by Owner
in writing, The Owner will contract and pay for tests and inspectiops except for those
required or reasonably inferable from the Contract Documents.

7.« and Owner

8. and Owner

448545
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13.53 If such procedures for testing, inspection or approval under Subparagraphs 13.5.1 and 13.5.2
reveal failure of the portions of the Work to comply with requirements established by the

13.5.4 Required certificates of testing, inspection or approval shall. unless otherwise required by
the Conlract Documents, be secured by the Contractor and promptly delivered to the Architect.

13.5.5 [f the Architect is to observe lesis, inspections or approvals required by the Contract
Documents, the Architect will do so promptly and, where practicable. at the normal place

of testing.

11.5.6 Tests or inspections conducted pursuant to the Contract Documents shall be made
promptly o avoid whimasenable delay in the Work.

13.6  INTEREST
13.61 Payments due and unpaid under the Contragt Documents shall bear interest from the date

pavment is due at such rate s the parties may agree upon in writing or. in the absence thereof, e+

” here.the Droid

= - = 2 amateel s o IRe

12.2.1  As between the Owner and Contractor:
.1 Before Substantial Completion. As o acts or failures to act occurring prfr v the
relevant date of Substantial Completion, any applicable statute of lmfitations shall
commence to run and any alleged cause of action shall be deemed-(o have accrued in

st€ of Substantial Completion and
Payment, any applicable statute of
ged cause of action shall be deerned to

limitations shall commence to run and 2
ot later than the date of issuance of the final

have accrued in any and all events

- Certificate for Payment: and

3 After Final Certificate for Pyyfment. As 1o acts or failures to aci occurring after the
relevant date of issuance of the final Certificate for Payment. any applicable statute of

- limitations shall conufience Lo run and any alleged cause of action shall be deemed to
in 2Ty and all events not laler than the date of any act or faifure to act by
At pursuant to any Warranty provided under Paragraph 3.5, the date of any
jefi of the Work or failure to correct the Work by the Contractor under Paragreph
commission of any other act or failure to perform any duty or

ctararlohwae hichousr oemnrs lact
ARTICLE 14 TERMINATION OR SUSPENSION OF THE CONTRACT
W] TERMINATION BY THE CONTRACTOR
M.} The Contractor may ierminate the Contractfethe Work isstopped for aperiod of 38/con-
secutive days through no act or fault of the Contractor or a Subcontractor, Sub-subcontractor or
Bl AlAS "their agents or employees or any other persons oc entities performing portions of the Work under
AlA POCUMINT A2011947 direct or indirect contract with the Contractor. for any'sf the following reasons:
GENERAL CONDITIONS . o~ . ing iurisdiction which
OF THE CONTRACT FOR 2 issuance of an aorder of a court or other public authority having jurisdiction whic
CONSTRUCTION requires all Work 1o be stopped:

. . 2 an act of government, such as a declaration of national emergency which requires all
America
| The €N Instiiute Work to be stopped: .
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1. or reveal Work that is faulty or otherwise defective because it fails to meet generally

accepted industry standards, if any, and such defects are not inherent in the applicable
material, product or assembly, or ifthe necessity of any such testing, inspection or approval
procedures arises out of the fault, neglect or omission of Contractor, the Contractor shall bear
all costs of such testing, inspection, and approval procedures and all other costs made

. necessary by Coutractor's failures including, but not limited to, those costs of repeated and
additional procedures and compensation for the Architect's services and expenses of Owner's
personnel and consultant fees and expenses. Such costs shall be paid by Contractor within
ten (10) days receipt of invoice from Owner with supportipg data attached.

2. at two percent (2%) above the then current “Prime Rate™ of Citibank, N.A., New York, New
York; provided, however, that amounts controverted in good faith shall not bear interest for
the first ninety (90) days. In no event shall any interest be due and payable by Owner to
Cortractor, any Subcontractor or any other party on any retainage amounts provided same
are timely released in accordance with the Contract Documents.

3. 13.7 ATTORNEYS’ FEES

13.7.1 Each party shall promptly pay to the other party all costs and reasonable attormneys'
fees incurred in conmection with any legal action in proportion to the degree it prevails
against the other party, based on a breach of the Contract or other dispute arising out of or
in connection with the Contract. ‘

13.8 VALUE ENGINEERING

13.8.1 Contractor agrees to make periodic review of design documents, as furnished to
Contractor by Owner or Owner's consultant(s), and to advise Owner if design details,
concepts, or scope of Work have materially changed the Contract Sum or the schedule prior
to completion of Contract Documents. If such material change in the design documents
occurs, the Contractor, in addition to promptly notifying the Owner of the nature of such time
and cost change, shall promptly participate in value engineering meetings with Owner and
Owner's consultant(s) to review, refine, and rework the design documents to bring the Work
back to the time and cost stated in the Agreement. Such review and value engineering
procedures and meetings shall not operate to relieve Contractor of its obligations and
commitments with respect to the Contractor Sum and the approved schedule for the Work
as described in the Contract Documents in general and in the Agreement and its exhibits in
particular.

13.9 MECHANIC'S & MATERIALMEN'S LIEN RIGHTS SUBORDINATE

13.9.1 Contractor shall save and keep Owner, Owner's loan proceeds and Owner's property
free from all mechanics' and materialmen's liens and all other liens and claims, Jegal or

443546
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equitable, arising out of Contractor's Work hereunder, except where such lien arises from the
Owmer'’s failure to make a payment or payments due hereunder which is not subject to a good
faith dispute between the parties. In the event any such lien or claim is filed by anyone
claiming by, through, or under Contractor, Contractor shall remove and discharge same
within fourteen (14) days of the filing thereof, except where such lien arises from the
Owner’s failure to make a payment or payments due hereunder which is not subject to a good
faith dispute between the parties.

13.9.2 Contractor shall and hereby does, to the extent of the payments received by
Contractor, subordinate any and all liens, rights, and interest (whether choate orinchoate and
including, without limitation, all mechanics' and materialmen's liens under the applicable
laws of the state in which the Project is located, whether conmtractual, statutory, or
constitutional) owned, claimed, or held, or to be owned, claimmed, or held by Contractor in
and to any part of the Work or the property on which the Work is performed, to the liens
securing payments of sums now or hereinafter borrowed by Owper in connection with the
development, design and/or construction of the Project and to all liens, rights, and interest
of any long term ground lessee of the Project. Contractor further, to the extent permitted by
law and, to the extent of the payments received by Contractor, does hereby assign all such
liens, rights and interests to Owner. Contractor sball execute such furtber and additional
evidence of such subordination and assignment of liens, rights, and interests as Owner,
Owner's interim or permanent lenders, or any long-term ground lessee may require. The
subordination and assignment of lien is made in consideration of and as an inducement to the
execution and delivery of the Contract, and shall be applicable despite any dispute between
the parties hereto or any others, or any default by Owner under the Contract or otherwise.

13.9.3 Contractor shall include in every subcontract relating to the Work to which itis a
party and in each and every lower tier subcontract, provisions (1) that the person or entity
doing work, performing labor, or furnishing materials pursuant to each subcontract agrees,
to the extent of Owner's payments to Contractor for any of the foregoing, to subordinate any
mechanics' or materialmen's lien or any other claims against any part of the Work or the
property on which the Work is performed, or materials furnished under the Contract or such
subcontract, to the liens securing payment of sums now or hereafter borrowed by Owner in
connection with the development, design and interests of any long term ground lessee of the
Project; such persons or entities shall further, to the extent permitted by law, agree to assign
al such liens, rights, and interests to Owner, (2) that the required subordinations and
assignments are rade in consideration of and as an inducement to the execution and delivery
of the Contract and the subcontract in which it appears, and shall be applicable despite any
dispute between or among Owner, Contractor, or any Subcontractor or any default by Owner,
Contractor, or Subcontractor under the Contract or any other subcontract or agreement and
(3) that Owner, Owner's interim and permanent lenders, and any long term ground lessee are -
express third-party beneficiaries who have supplied consideration for such subordinations
and assignments.

448546
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4, in the manner provided in Subparagraph 14.12 if repeated suspensions, delays or
interruptions by the Owner as described in Paragraph 14.3 constitutes more than one hundred
twenty (120) days in any 365-day period, or if all of

S. entirely

6. continuous

7. forty-five (45)

44854.6
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3 hecause the Architect has not issued a Certificate for Payment and has nol nolified the
Contractor of the reason for withholding: gertification as provided in Subparagraph
¢.41. vr bevause the Owner has not made payment on a Certificate for Payment within
the time stated in the Contract Documenty: of

4 the Owner has failed to furnish o the Conlractor prompilv. upon the Contractot's
request. reasonable evidence as required by Subparagraph 2.2,

or a Subcontracior, Sub-subcontraciar or their agents or emplovees ot any other persow€ or
entities performing portions of the Work under direct or indirect contract with the Cofitractor,
repeated suspensions. delavs or interruptions of the entire Work by the QOwner.«S described in
Paragraph 14.3 constitute in the aggregate more than 100 percent of Lhe Lot&l number of days
scheduled for completion, or 120 days in any 365-dav period. whichevepi€less.

W.13 [f one of the reasons described in Subparagraph 141107 14.1.2 exdsts. the Contractor may,
upon seven days’ writlen notice to the Owner and Architéct, terminate the Contract and recover
from the Owner payment for Work executed apd“tor proven loss with respect to materials,
equipment, tools, and construction equipmert and machinery, including reasonable overhead,
profit and damages.

.14 If the Work is stopped#ct a period of 60 consecutive days through no act or fault of the
Contractor or a Subconyeaétor or their agents or emplovees or any other persons performing
pertions of the WgeK under contract with the Contractor because the Owner has persistently
failed to fulfilLtfie Owner's obligations under the Contract Documents with respect to matters
importamAS the progress of the Work, the Contractor may, upon seven additional days’ written
nolice-fo the Owner and the Architect, terminate the Contract and recover from the Owner as

It ouidog—a X ma}q—k 140 3
ERp Rty

U2 TERMI ON BY THE
4.2.1 The Owper may terrginate the if the Contractor:
1 persijlenty or i > enough properiy skilled workers or

2 failglo make pa or malerials or labot in accordance with the
tespective agrecafients between the Contractor and the Subcontractors:

: laws, ordinances, oc rules, regulations or orders of a public

auLhonLy hmng |unsdxcuon. o

4.2, 2 W hen any of the a.bove reasons exxst the Owneriposcortfieationbythererehiteet-the

may without prejudice to any other rights or
remedies of the Owner and aﬁcr gtvmg the Ccmraaor and thc Comractor s surely if any. seven
days’ written nolicensmm ple ORirpetarant-av-Hib -

084,095

©I1197 a1A @

AlA DOCUMENT A201-1997
GENERAL CONDITIONS
Of THE CONTRACT FOR
CANSTRUCTION
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1. and Owner’s failure to make a payment or payments due hereunder is not the subject of a
good faith dispute between the parties.

2. 14.1.2 If one of the above reasons exists, through no act or fault of the Contractor or a

 Subcontractor, Sub-subcontractor or their agents or employees or any other persons ot

entities performing portions of the Work under direct orindirect contract with the Contractor,

the Contractor may, upon fourteen (14) days’ written notice to the Owner and Architect,

terminate the Contract (unless this reason is cured prior to the expiration of the notice period)

and recover from the Owner payment of Work properly executed in accordance with the

Contract Docurnents (the basis for such payment shall be as provided in the Contract) and

for payment for costs directly related to Work thereafter performed by Contractor in
terminating such Work including reasonable demobilization and cancellation charges.

3. and/or equipment
4. , Within seven (7) days of notice from Owner,
4A.  for sums due and owing

5. or willfully disregards, or fails to substantially comply prior to the imposition of any fine,
. penalty or otber claim or assessment, with

6. 4 persistently or willfully disregards the instructions of Architect or Owner with
respect to material issues (when such instructions are based on the requirements of
the Contract Documents);

.5 is adjudged a bankrupt or insolvent, or makes a general assignment for the
benefit of Contractor's creditors, or a trustee or receiver is appointed for Contractor
or for any of its property, or files a petition to take advantage of any debtor's act, or
to reorganize under bankruptcy or similar laws; or

6 breaches a material provision of the Contract Documents.

7. (except in cases of emergency as reasonably determined by Owner), terminate the services
of the Contractor and may:

1 take possession of the site and Project and of all materials, equipment, tools
and construction equipment and machinery thereon owned, rented, or leased by the
Contractor; and

2 finish the Work by whatever reasonable method the Owner may deem
expedient and, upon request of the Contractor, furnish the Contractor with a detailed

44854.6
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143 SUSPENSION BY THE OWNER FOR CONVENIENCE

e <
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743.2 The Contract Sum and Contract Time shall be adjusted for increases in the cost and lime
caused by suspension, delay or inlerruption as described in Subparagraph 14.3.1. Adjustment of the -
Coniraet Sum shall include profit. No adjustment shall be made (o the extent:
1 that performance is, was or would have been so suspended, delayed or interrupted by
another cause for which the Conlractor is responsible: or
2 that an equitable adjustment is made or denied under another provision of the

Contracl.

144  TERMINATION 8Y THE OWNER FOR CONVENIENCE
.41 The Owner mav. at anv time, terminate the Contract for the Owner's convenience and

withoul cause,

14.4.2 Upan receipt of written notice from the Owner of such termination for the Owner's
convenience, the Contractor shall:
3 cease operalions as directed by the Owner in the notice;
2 tlake actions necessary, or that the Owner may direct, for the protection and
preservation of the Work; and
3 except for Work directed Lo be performed prior to the effective date of termination
slated in the notice, terminate all exisling subcontracis and purchase orders and enter
into no further subcontracts and purchase orders.

14.43 In case of such lerminalion for the Owner's convenience, the Contractor shall be entitled
to receive payment for-4 - ; g SE50R-5 OE RO R—alon

=LY V. WIS B LG & 8 L 3ifesui: &8

011987 AlAD
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GENERAL CONDITIONS ~
OF THE CONTRACT FOR
CONSTRUCTION
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accounting of the costs incurred by the Owner in finishing the Work..

1. 14.2.4 To the extent the costs of completing the Work, including compensation for additional
professional services and expenses, are less than those costs and fees which would have been
payable to the Contractor to complete the Work but for Contractor's termination, Owner will
pay the Contractor such amounts 2s were rightfully due and owing to Contractor under the
Contract at the time of Contractor’s termination with the exception of Contractor’s share of
any “savings” pursuant to Section 5.2.1 of the Agreement Between Owner and Construction
Manager, AIA Document A121/CMg, as revised and executed by the Parties on March 12,
2002, which savings shall belong solely to the Owner.

14.2.5 To the extent the costs of completing Work, including compensation for additional
professionel services and expenses, exceed those costs which would have been payable to
Contracior to complete the Work except for Contractor's default, Contractor will pay the
difference to Owner, and this obligation for payment shall survive termination of the
Contract. Such costs incurred by Owner will be determined by the Owner and confirmed by
the Architect. :

2. 14.3.1 In addition to Owner’s right to suspend, delay, or interrupt Contractor from any part
of Work pursuant to the Contract Documents, Owner may, at apy time, at wil] and without
cause suspend, delay or interrupt any part of Work or any subcontract or all Work for any
reason whatsoever for such petiod of time as the Owner may determine by giving seven (7)
days prior written notice to Contractor specifying the part of Work or subcontract to be
suspended, delayed, or interrupted and the effective date of such suspension, delay, or
interruption, as the case may be. Contractor shall continue to prosecute the part of Work not
suspended, delayed, or interrupted and shall properly protect and secure the part of Work so
suspended, delayed, or interrupted, so far as is necessary in Owner's reasonable opinion. If
any part of Work or subcontract is so suspended, delayed, or interrupted, Contractor shall be
entitled to payment of reasopable standby fees (or at Owner's option, payment for
demobilization and subsequent remobilization) and of reasonable costs directly associated
with protecting and securing the affected Work. In case of such suspension, delay, or
interruption, Owner will issue a Construction Change Directive or authorize a Change Order
making any required adjustment to the Date of Substantial Completion and/or the Contract
Sum. Forthe remainder of the Work, the Contract Documents shall remain in full force and
effect. '

3. for Work executed, reasonable demobilization and cancellation charges and the Construction
Manager's Fee payabls pursuant to tbe Agreement Between Owner and Construction
Manager, ATA Document A121/CMcg, as revised and executed by the Parties on March 12,
2002.

44854.6
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14.4.4 At minety-five (95%) percent completion of the Work, or thereafter, a condition
precedent to the termination of the Contractor for cause shall be the release from the
retainage held pursuant to the Contract of an amount equal to the Contractor’s Fee that would
have been paid in the event the Contractor had fally completed the Work.

44854.6
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1. as described in detail therein

2. as may be determined by any of the methods listed in subparagraph 7.3.3 below
3. as nec,é_ssary to reﬂec.t the changc-in the Work.

4, directed to the Contractor

5. as
6. or
7. 7.3.3.3 If Owner and Contractor cannot agree upon the lump sum price or unit price to be

included in a Construction Change Directive or in those cases where the timing of the
Change does not allow sufficient opportunity to develop lump sum or unit price, then the
Construction Change Directive shal] state that the price shall be determined on the basis of
the actual expenditures (net of credits, if any, applicable to the Change) of those performing
the work associated with the Change as provided for in Paragraph 7.3.6 plus the cost of
insurance, bonds and general conditions and the additional fee all as set forth in Article
2.2.3.6 and Article 5.1.1 of the Agreement Between Owner and Construction Manager, AIA
Document A121/CMc, as revised and executed by the Parties on March 12, 2002. In such
case, Contractor shall keep and present, and require its Trade Contractors to keep and
present, an itemized accounting together with appropriate supporting data of the increase in

the cost of the Project.
8. and Owner
9. 7.3.3

10. reasonable

11. , obtained and used specifically for such work,

44K54.6



037217062 18:11 FAX 873 888 0125 GRAHAM CURTIN & SHERIDAN @o70/085

——————

4 costs of premiums for all bonds and insurance, permit fees, and sales. use or similar

laxes Work: and
5 additional costs of supervision and field office personnel direculy awtributable to the
change. :

737, The am of credit o be ailowed by the Contractor to the Owner for 1 deletion or
change which resglts in a net decrease in the Contract Sum shall be actual net cost as confirmed
by Lhe Architecy When both additions and credits covering related \Work or substitutions are
involved in a change, the allowance for overhead and profit shall be figured on the basis of net
inerease, if any, with respect to that change.

738 DPending fnal determination of the total cost of a Construction Change Directive to the
Owner, amounts not in dispute for such changes in the Work shail be included in Applications for
Payment accompanied by a Change Order indicating the parties’ agreement with part or alt of
such costs. For any portion of such cost that remains in dispute, the Archilect will make an
interim determination for purposes of monthly certification for payment for those costs. That
determination of cost shall adjust the Contract Sum on the same basis as a Change Order, subject
10 the right of either party to disagree and assert a claim in accordance with Anticle 4.

749 When the Owner and Contractor agree with the determination made by the Architect
concerning the adjustments in the Contract Sum and Contract Time, or otherwise reach
agreement upon the adjustments. such agreement shall be effective immediatety and shall be
recorded by preparation and execulion of an appropriate Change Order.

7.4 MINOR CHANGES IN THE WORK

7.41  The Architeet will have authoritydo order minor changes in the Work not involving agjust-
ment in the Contract Sum or extension of the Contract Time and not inconsistent with thefintent
of the Contract Documents. Such changes shall be effected by written order and shall be binding
on the Owner and Contractor. The Contractor shall carry out such writlen orders promptly.

ARTICLER TIME
8.1 DEFINITIONS
811 Unless othetwise provided, Contract Time is the period of time, including authorized

adjustments, aliotted in the Contract Documents for Substantial Completion of the Work.

812 The date of commencement of the Work is the date established in the Agreement.

8.3 The daie of Substantial Compietion is the date certified by the ArchitectAn accordance
with Paragraph 9.8

814 The term “day” as used in the Contract Documents shall mean calendar day unless
otherwise specifically defined,

8.2 PROGRESS AND COMPLETION
8.2.1 Time limits stated in the Contract Documents are of Lhe essence of the Contract, By

execuling the Agresment the Contraclor confirmns that the Contract Time is 3 reasonable period
for performing the Work. '

91%97 ¢ . N . .
AlA DOCUMLENT m;.l;;’y 822 The Contractor shall nol knowingdy, except by agreement or instruction of the Owner in

GENERAL CONDITIONS writing, prematurely commence operations on the site o elsewhere prior Lo the effective date of
OF THE CONTRACT FOR insurance required by Article u to be furnished by Lhe Contracior and Owner. The date of
CONSTRUCTION commencement of the Work shall not be changed by Lhe effective date of such insurance. Uniess

I' The Ametican institute the date of commencement is established by the Contract Documents or a nolice 10 proceed given
of Architects '
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1. directly attributable to such

2. and Owner

3. , subject to the approval of the Owner in each instance,

4. language and

5. 7.42 The Owner will have authority to order minor changes in the Work not involving
adjustment in the Contract Sum or extension of the Contract Time and not inconsistent with
the intent of the Contract Documents. Such changes shall be administered in accordance
with the procedures set forth in Paragraph 7.3 hereof, except that 2 Construction Change
Directive issued to the Contractor pursuant to this Subparagraph 7.4.2 may or may not be

'signed by the Architect.

6. and approved by the Owner

44854.6
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by the Owner, the Contractor shall notify the Owner in writing not less than five days or other
agreed period before commencing the Work to permit the limely filing of morgages, mechanic’s
liens and other security interests.

823 The Coutractor shall procesd expeditiously with adequate forc:s and shall achieve
substantial Goempietion wichin the Contract Time.

a3 DELAYS AND EXTENSIONS OF TIME
8.3.1 Ifthe Contrctor is delaved at any time in the commencement ot progress of the Work by
an act or neglect of the Owner or Architect. or of an employee of either. or of a separate contractor

emplm‘ed bx the O\mer. ot by ‘.hanges ordertd in Lhe \Work, er-bktabor-dispulsits—uiiusuin

83.2 Claims relating to time shall be made in accordance with applicable provisions of

Paragraph +.3. . @
833 This Paragraph 8.3 does not preclude recovery of damages for delay by under

other provisions of the Contract Documen

ARTICLE 9 PAYMENTS AND COMPLETION

2.1 CONTRACT SUM

9.11  The Contract Sum is stated in the Agreement and. including authorized adjustments, is the
total amount payable by the Owner to the Contracior for performance of the Work under the
Contract Documents,

.2 SCHEDULE OF VALUES '
8.2.1 Before the first Application for Pryment, the Contractor shall submil to thefArchilect a
schedule of values allocated to vanous portions of the Work pwpmd—m—such-&:m

93 APPLICATIONS FOR PAYMENT

§.3.1 AL least ten days before the date established for each progress payment, the Conlractor
shall submit Lo the Archilect an ilemized Application for Payment for operations completed in
accordance with the schedule of values. Such application shall be notarized. if required, and
supported by such data substantiating the Contractor's right to payment as the Owner or
Archilect may require, such a5 copies of requisitions from Subcontractors and material suppliers,
and reflecting retainage if provided for in the Contract Documen

93.11 As provided in Subparagraph 7.3.8. such applications may include requests for payment on
account of changes in the Work which have been properly authorized by Construction Change
Directives. or by interimt determinations of the Architect. but not vet included in Change Orders.

9..12 Such applications may not include requests for payment for portions of the Work for
which the Contractor does not intend to pay to a Subcontractor or material supplier, inless such
Work has been performed by others whom the Contractor intends to pay.

@o72/085
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1. or by occurrences beyond the control and without the fault or negligence of the Contractor
and which by the exercise of reasonable diligence the Contractor is unable to prevent or
provide against, including labor disputes (other than disputes limited to the work force of,
or provided by, the Contractor or its Subcontractors), fire, acts of God, including, but not
limited to, extraordinary weather conditions, unusual delay in deliveries not reasonably
anticipatable, casualties, industry-wide strikes or labor disputes, delays in providing
permanent utility hook-ups provided that Contractor shall have used all reasonable efforts
and diligently sought {o avoid or mimimize the length of such delay, acts of public enemy,
rebellion, riots, insurrection, sabotage, vandalism and malicious mischief provided that
Contractor shall have used all reasonable efforts and diligently sought to fully secure the site,
acts of any governmental body (including restrictions on, or the expropriation of, matenals)
which adversely affect the supply or availability of labor or materals, freight embargoes,
industry-wide and/or regional unavailability of labor or materials or inability to obtain labor
or materials provided that Contractor shall have diligently sought to avoid or minimize any
such delays by alternate sources of labor and materials, or by other occurrences which the
Architect reasonably determines justify delay, then, provided that the Contractor is in
compliance with Subparagraph 4.3.3 hereof, the Contract Time shall be extended by Change
Order or Construction Change Directive for the number of days of delay in the
commencement or progress of the Work caused by or resulting from such occurrences as
determined by the Architect and approved by the Contractor and Owner (such approval not:
to be unreasonably withheld); provided, however, that such extension of Contract Time shall
be net of any delays caused by or due to the fault or negligence of the Contractor or which
are otherwise the responsibility of the Contractor. The Contractor shall, in the event of any
occurrence likely to cause a delay, cooperate in good faith with the Architect and Owner to
minirize and mitigate the impact of any such occurrence and do all things reasonable under
the circumstances to achieve this goal.

1A, Contractor

IB. , or by Owner in accordance with Section 2.2.3.4 of the Agreement Between Owner and
Construction Manager, AIA Document A121/CMe, as revised and executed by the Parties
on March 12, 2002

2. Owner and

3. which in the aggregate equals the total Contract Sum, divided so as to facilitate payments to
Subcontractors, supported by such evidence of correctness as the Architect may direct or as
required by the Owner. This schedule, when approved by the Architect and Owner, shall be
used to monitor the progress of the Work and as a basis for Certificates For Payment. All
itemns with entered vailues will be transferred by the Contractor to the "Application and
Certificate For Payment,” and shall include the latest approved Change Orders and
Construction Change Directives. Change Order values and Construction Change Directives

44¥54.6
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values shall be broken down to show the various subcontracts. The Application For Payment
shall be on a form as provided by the Architect and approved by Owner and Owner's lender.
Each item shall show its total scheduled value, value of previous applications, value of the
applications, percentage completed, value completed and value yet to be completed. - All
blanks and columns must filled in, including every percentage complete figure.

4, Any allowances included in the Application for Payment shall be separately itemized with
suppotting datz attached. The Application for Payment shall be accompanied by a
certification by an officer of Countractor to the effect that:

- There are no mechanics', materialmen's or Jaborers' liens or claims or any other liens or
claims, legal or equitable, contractual, statutory, or constitutional, known by Contractor to
exist at the date of this Application; &ll due and payable bills with respect to the Work have
been paid to date or arc included in the amount requested in the current Application and, to
the best of Contractor's knowledge, there is no basis for the filing of any mechanic's,
materialmen's or laborer's lien or claim or any other lien or claim, legal or equitable,
contractual, statutory, or constitutional, on the Work (other than as set forth in said
certification); and waivers and releases from all Subcontractors, laborers, and materialmen
for Work done and materials furnished have been obtained in form reasonably acceptable to
Owner and shall be delivered to Architect together with Contractor's waiver and release of
liens and claims at the time of submission of the Application for Paymeaut.

44854.6



03/21/02 18:13 FAT 973 §98 0125 GRABAM CURTIN & SHERIDAN | @075/095

©1997 AiA®

AJA DOCUMENT AZ01-1997
GENERAL CONDITIONS
OF THE CONTRACT FOR
CONSTRUCTION

The American Institure
of Architects

93.2 - g el o Il be made on
account of matenals and quxpmem delivered and suitably stopéd ai the Ale for subsequent
incorporation in the World If approved in advance by the Owneg'pavmentl pav similarly be niade
for materials and equipment suitably stored off the site at a location #reed upon in writing.
Pavment for materials and equipinent stored on or off the site shall J& conditioned upon com-
pliance by the Contractor with procedures satisfactory to the Ownegfo establish the Owner's title
10 such materials and equipment or ethenwise protect the Owner'Jinterest. and shall include the
costs of applicable insurance, storage and transportation o the site for such malerials and
equipment stored off the site,

9.4 CERTIFICATES FOR PAYMENT

9.4) The Archilec! will, within seven days after receipt of the Conlractor's Applicalion for
Payment, either issue Lo the Owner a Certificate for Payment, with a copy to the Contractor, for
such amount as the Architect determines is properly due, or notifv the Contractor and Owner in
writing of the Architect's reasons for withholding certification in whole or in part as provided in
Subparagraph 9.5.

Application for Paymegt, that the Work has progressed to the point indicated and that, to the best
of the Architect’s knowlkdge. mformauon and belief, Lhe quahtv of the Work isin accordance with
the Contract Document g -

The issuance of a
Certificale for Payment will further constitute a representation that the Contractor is entitled o
payment in the amount certified. However, the issuance of a Cemﬁcate for szment will not be
a representauon that the Axchxtect has

..pam:u..nm;made examination lo ascertain how or for wh.ai purpose the Contm.lor has used
money previously paid on account of the Contract Sum,

95 DECISIONS TO WITHHROLD CERTIFICATION

3.5.1 The Architect may withhold a Certificate for Payment in whole or in part. to (he extent
reasonably necessary o prolect the Owner, if in Lhe Architect’s opinion the representations o the
Owner required by Subparagraph §.4.2 cannol be made. If the Architect is unable to certifv
payment in the amount of the Application, the Architect will notify the Contractor and Owner as
provided in Subparagraph 9.4... If the Conlractor and Architect cannol agree on a revised amount,
the Architeet will promptly issue a Certificate for Payment for Lhe amount for which the Archilect
is able to make such representations to the Owner. The~Architect may also withhold a Centificate
for Payment or, because of subsequently discovered evidence, may nullify the whole or a part of a
Certificale for Payment previously issued, 10 such extent as may be necessary in the Architect's
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1. Subject to the approval of the Owner's lender for the Project,

2. within thirty (30) days after such request for payment or such longer period as may be
approved in advance by Owner and-Owner's lender or specifically authorized by the Contract
Documents.

3. and the Owner's lender
4. and the Owner's lender's
5. and the Owner's lender's

6. 9.3.3 The Coptractor warrants and agrees that title to all Work will pass to the Owner either
by incorporation in the construction or upon the receipt of payment therefor by the
Contractor, whichever occurs first, free and clear of all liens, claims, security interests, or
encumbrances whatsoever, that the vesting of such title shall not impose any obligations on
Owner or relieve Contractor of any of its obligations under the Contract, that the Contractor
shall remain responsible for damage to or loss of the Work, except to the extent that such
damage to, or loss of, the Work is covered (exclusive of applicable deductibles) under a
standard “all-risk” builder’s risk insurance policy, whether completed or under construction,
until responsibility for the Work has been accepted by Owner in the manner set forth in the
Contract Documents, and that no Work covered by an Application for Payment will have
been acquired by the site or furnishing materials and equipment for the Project, subject to an
agreement under which an interest therein or an encumbrance therson is retained by the seller
or otherwise imposed by the Contractor or such other person.

9.3.4 Duplicate originals of the periodic Subcontractor and materialmen's lien waivers and
releases shall remain on file at the Contractor's office for inspection by the Owner or Owner's
lenders. Duplicate originals of final lien waivers and releases shall remain on file at the
Contractor's office for a period of one (1) year from the date of final payment and shall be
available for inspection by the Owner or Owner's lenders.

9.3.5 When Application for Payment includes materials stored off the project site or stored
on the Project site but not incorporated in the Work, for which no previous payments has
been requested, a complete description of such material shall be attached to the application.
Suitable storage which is off the Project site shall be a bonded warehouse or appropriate
storage approved by Owner and Owner's lenders with the stored matenals properly tagged
and identifiable for this Project and properly segregated from other materials. The Owner's
written approval shall be obtained before the use of an offsite storage is made. Such
approval may be withheld in Owner's sole discretion.

7. on all other information available to the Architect including, without limitation,

44854.6
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8. and that all lien waivers and certificates required under the Contract Documents have been

furnished to the Architect in proper form. The foregoing representations are subject to
specific qualifications stated by the Architect in the Certificate For Payment.

44R54.6
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opinion to protect the Owner from loss for which the Contracior is responsible. including loss
resulting from acts and omissions described in Subparagraph 3.3.2, because of:
1 defective \Work not remedied:
2 third party claims filed or reasonable evidence indicating probable filing of such claims
unless securily acceptable to the Ownet is provided by the Contractor;
3 failure of the Contractor 1o make pavments properly Lo Subcontractors or for labor,
malerials or equipment;
4 reasonable evidence Lhal the Wark cannot be completed for the unpaid balance of the
Contract Sum;
5 damage la the Owner or anuther contracton
& reasonable evidence that the \Work will not be compleled wilhin the Contract Time, and
that the unpaid balance would not be adequate to cover actual or liquidated damages
for the anticipated delay: or
.7 persistent failure to carry out the Work in accordance with the Contract Documents.

8.5.2 When the above reasons for withholding cerlification are removed, certification will be
made for amounts previously wilhheld.

9.6 PROGRESS PAYMENTS

9.6.1  After the Archilect has issued a Certificale for Pavment, the Owner shall make pavment in
the manner and within the time provided in the Centract Documents, and shall so notify the
Architect. @

5.6.2 The Contractor shall promptly pay each Subcontractor, upon receipt of pavment from the
Owner, out of the amount paid to the Contractor on account of such Subcontractor's
portion of the Work, the amount to which said Subcontractor is entitled, reflecting percentages
actually retained from payments Lo the Contractor on account of such Subcontractor’s portion of
the Work. The Contractor shall, by appropriate agreement with each Subcontractor, require each
Subcontractor to make payments to Sub-subcontractors in a similar manner.

9.63 The Architect will, on request, furnish to a Subcontractor, if practicable, information
regarding percentages of completion or amounts applied for by the Contractor and action Laken
thereon by the Architect and Owner on account of portions of the Work done by such
Subcontracior.

8.6.4 Neither the Owner nnor Archilect shall have an obligation to pay or to see to the payment
of mon&y to a Subcontractor except as may otherwise be required by law.

9.65 Payment to material suppliers shall be treated in a manner similar to that provided in
Subparagraphs 9.6.3,9.6.3 and 5.6

9.6.6 A Certificate for Payment, 2 progress payment. or partial or entire use or occupancy of the
Project by the Owner shall not constitute acceptance of Work not in accordance with the Contract
Documents.

9.6.7  Ubnless the Contractor provides the Owner with & pavment bond in the full penal sum of
the Contract Sum. payments received by the Contractor for Work properly performed by
Subcontractors and suppliers shall be held by the Contractor for those Subconiractors or ©1997 A1a®

AJA DOCUMENT A201-1957
su
ppliers who performed Work or furnished materials, or both, under conlragt with the GENERAL CONDITIONS

Contr;u.tor for whxch paymem was made by the Owner, Nethﬁg—seﬂéea-ﬁod-heﬁrﬁ-shid-m OF THE CONTRACT FOR

CONSTRUCTION

The American (nstityte
of Architects




18:14_FAX §73 888 0125 . GRAHAX CURTIN & SHERIDAN @079/085

Page 31A:

L.

44854.6

The Owner may refuse to make payment on any Certificate for Payment, but only to the
extent of the amounts reasonably necessary to cure any material default of the Contract
including, but not limited to, those defaults set forth in clause 9.5.1.1 through 9.5.1.7. The

- Owner shall not be deemed in default by reason of withholding payment while any of such
defaults remain uncured.
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9.7 FAJLURE OF BAYMENT ]

8.7t If the Arclfiect does not issue a Certificate for Pavment. through no fault of the
Contractor. withigf seven days after receipt of the Contractor’s Application for Payment. or if the
Owner does noynay the Contractor within seven days afier the dale established in the Contract
Documents the amounl certified by the Architect or awarded by arbitration, then the Contractor
may, upan seven additional days” written notice to the Qwner and Architeet, stop the Work until
paviment uf the amount owing has been received, The Contract Time shall be extended appropri-
alely and the Contract Sum shall be increased by the amount of the Conlractor's reasonable costs

of shut-down, delay and start-up, plus interest as provided for in the Contract Documents.

8.8 SUBSTANTIAL COMPLESION
9.81 Subsiantial Compleyfon is the stage in the progress of the Work when the \Work or
designated portion Lhereofhs sufficienty complele in accordance with the Contract Documents
50 that the Owner can occupy or utilize the Work for its intended use

8.82 When the Conlractor considers that the Work. or a portion thereof which the Owner
agrees (o accept separatelv. is substantially compiete, the Contractor shall prepare and submit to
the Archilect 2 comprehensive lisl of items to be completed or corrected prior to fingl payvment.
Failure to include an item on such list does nol alter the responsibility of the Contractor to
complete all Work in accordance with the Contract Documents,

9.83 Upon receipt of the Contractor’s list, the Architect will make an inspection to determine
whether the Work or designated portion thereoffis substantially compiete. If Lhe Architect’s
inspection discloses any item, whether or not included on the Contracior's list. which is not
sufficiently complete in accordance with the Contract Documents so that the Owner can occupy
or utilize the Work or designated portion thereof for its intended use, the Contractor shall, before
issuance of the Certificate of Substantial Completion, complete or correct such item upon
notification by the Architect. In such case, the Contractor shall then submit a request for another
inspection by Lhe Architect to determine Substanlial Comslelion.

9.8.4 When the Work or designated portion thereafds substantially complete, the Architect will
prepare a Cerlificate of Substantial Completion which shall establish the date of Substantial
Completion, shall establish responsibilities of Lhe Owner and Contractor for security.
mainienance, heat, utilities, damage lo the Work and insurance, and shall ix the time within
which lhe Contractor shall finish all items on the list accompanying Lthe Certificate. Warranties
required by the Contract Documents shall commence on the date of Substantial Complelion of
the Work or designated portion thereoffuniess otherwise provided in the Certificate of Substantial
Completion.

9.8,5 The Certificap of Substantial Completion shall be submitted o the Owner and
Contractor for their written acceptance of responsibilities assigned (o them in such Certificate,
Upon such acceptanceland consent of surety, if any, the Owner shall make payment of retainage

applving 1o such Work or designated portion thereof. Such payment shall be adjusted for Work
that is incomplete or not in accordance with the requirements of the Contract Documents,
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1. , for reasons other than (and only to the extent of the amounts reasonably necessary to cure)
a material default of the Contract including, but not limited to, those defaults set forth in
Clauses 9.5.1.1 through 9.5.1.7,

2. (which the Owner agrees to accept separately)

3. The Work will not be considered suitable for Substantial Completion review until all Project
systems included in the Work are operational as designed and scheduled, all designated or
required governmental inspections and certifications have been made and posted, designated
instruction of Owner's personnel in the operation of systern has been completed, and all final
finishes within the Contract are in place. In general, the only remaining Work shall be minor
in nature, so that the Owner or Owner's tenants could occupy the building on that date and
the completion of the Work by the Contractor would not materially interfere or hamper the
Owner's or Owner's tenants’ (or those claiming by, through or under Owner) normal business
operations. As a further condition of Substantial Completion acceptance, the Contractor
shall certify that all remaining Work will be completed within thirty (30) consecutive
calendar days or as agreed upon in writing with Owner following the Date of Substantia)
Completion.

4, The Contractor shall proceed promptly to complete and correct items on the list.
5. (which the Owner agrees to accept separately)

6. (which the Owner agrees to accept separately)

7. (which the Owner agrées to accept separately)

8. (by both Owner and Contractor)

9. The Owner and ils lessees and separate contractors may occupy or use any completed or
partially completed portion of the Work at any stage of construction regardless of whether
the Contract Time has cxpired (hereinafter sometimes referred to as "Partial Occupancy”).
Such Partial Occupancy may commence whether or not the applicable portion of Work is
substantially complete. Upon & Partial Occupancy by Owner or its lessees only, the Owner
will accept responsibility for the occupied space (insurance, light, heat, security, etc.) and
all systems servicing the space. Partial occupancy by the Owner or its lessees will not inhibit
the Contractor’s remaining work.
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9.9.2 Immediately prior to such partizl occupancy or use, the Owner, Contractor and Architect
shall jointly inspect the area to be occupied or portion of the Work 1o be used in order to
determine znd record the condition of the Work

310  FINAL COMPLETION AND FINAL PAYMENT

5.10.1 Upon receipt of written notice that the Work is ready for final inspection and acceptance
and upon receipt of a final Application for Payment. the Architect will promptly make such
inspection and, when the Architect finds the Work acceptable under the Contract Documents and
the Contract fully performed, the Architect will promptly issue a final Certificale for Payment
stating thal (o the best of the Architect’s knowledge, information and belief, and on the basis of
the Architect’s on-site visits and inspections, the Work has been completed in accordance with
lerms and conditions of the Contract Documents and that the entire balance found to be due the
Contractor and noled in the final Certificate is due and payable. The Architect's final Certificate
for Payment will constitute a further representation that conditions listed in Subparagraph s.10.2
as precedent to the Contraclor's being entitled to final payment have been fulfilled.

9.10.2 Neither final payngeRl nor any remaining retained percentage shall become due until the
Contractor submits to fhe Architeet (1) an affidavi( that payrolis, bills for materials and
equipment, and other intebledness connected with the Work for which the Owner or the Owner’s
properly might be resgonsible or encumbered (iess amounts withheld by Owner) have been paid
or othenwise satisfied, (2) a certificate evidencing that insurance required by the Contract
Documents to remafn in force after final payment is currently in effect and will not be canceled
or allowed (o expirg until at least 30 days' prior written notice has been given to Lhe Owner, (3) a
written statementflhat the Contractor knows of no substantial reason that the insurance will not
be renewable 1o cover the period required by the Contract Documents, (4) consent of surety, if any,
to final payment wmd {s5), if required by the Owner, other data establishing payment or’
satisfaction of obligations, such as receipts, releases and waivers of liens, claims, security interests
or encumbrances arising out of the Contract, to the extent and in such form as may be
designated by the Ownef If 2 Subcontractor refuses 1o furnish a release or waiver required by the
Owner, the Conlractor may furnish a bond satisfactary lo the Owner Lo indemnify the Owner
against such lien. If such lien remains unsatisfied zfier payments are made, the Contractor shall
refund to the Owner all hioney thal the Owner may be compelled Lo pay in discharging such lien,
including all costs and rdasonable allorneys’ fees.

8.10.3 ([, after SubstaniMCompletion of the Work, final completion thereof is materially delayed
through no fault of the Contractor or by issuance of Change Orders affecting final completion,
and the Architect so confirms, the Owner shall. upon application by the Contrastor and certifi-
cation by the Architect, and without terminating the Contract, make payment of the balance due
for thal portion of Lhe \Work fully completed and accepted. If the remaining balance for \Work nol
fully completed or corrected is less than retainage stipulated in the Coatract Documents, and if
Ramde have hosn Airnichad. the wrilten consent of surely to payment of the balance due for that
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1.

In the cvent of Partial Occupancy, the Contractor shall promptly secure endorsement from
its insurance carrier(s), consent from its surety(ies), if any, and consent from public
authorities having jurisdiction over the Work permitting Partial Occupancy.

In the event of Partial Occupancy before Substantial Completion as provided above, the
Contractor shall cooperate with the Owner in making available for the Owner's use and
benefit such building services as heating, ventilating, cooling, water, lighting, telephone,
elevators and security for the portion or portions to be occupied, and if the Work required to
furnish such services is not entirely completed at the time the Owner desires to occupy the
aforesaid portion or portions, the Contractor shall make every reasonably effort to complete
such Work or make temporary provisions for such Work as soon as possible so that the
aforementioned building services may be put into operation and use. Such additional work
required to make the Work (i.e., systems) functional for partial occupancy, if approved in
advance by Owner, will be considered a change to the Confract.

9.9.4 In the event of Partial Occupancy prior to Substantial Completion, mutually
acceptable arrangements shall be made between the Owner and Contractor in respect of the
operation and cost of necessary security, maintenance and utilities, including heating,
ventilating, cooling, water, lighting and telephone services and elevators. The Owner shall
assume proportionate and reasonable responsibility for the cost of the above services reduced
by any savings to Contractor for such services realized by reason of Partial Occupancy.
Further, mutually acceptable arrangements shall be made between the Owner and Contractor
in respect of insurance and damage to the Work. Contractor's acceptance of arrangements
proposed by Owner in respect of such matters shall not be unreasonably withheld, delayed,
or conditioned

9.9.5 Ineachinstance, when the Owner elects to exercise its right of Partial Occupancy as
described herein, Owner will give Contractor and Architect advance written notice of its
election to take the portion or portions involved, and immediately prior to Partial Occupancy,
the Owner, Contractor and Architect shall jointly inspect the area to be occupied or portion
of the Work to be used to determine and record the conditions of the same,

9.9.6 It shall be understood, however, that Partial Occupancy shall not: (1) constitute final
acceptance of any Work, (2) relieve the Contractor of responsibility for loss or damage
because of or arising out of defects in, or malfunctioning of, any Work, material, or
equipment, nor from any other unfulfilled obligations or responsibilities under the Contract
Documents, or (3) commence any warranty period under the Contract Documents; provided
that Contractor shall not be liable for ordinary wear and tear resulting from such Partial
Occupancy.

9.9.7 Subject to the terms and conditions provided herein, if the Contractor claims that
delay or additional cost is involved because of Partial Occupancy by the Owner, Contractor
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shall make such claim as provided elsewbere in the Contract Documents.
3. , satisfactory to the Owner,

4. and the Owner's lender, and (6) evidence of compliance with all requirements of the Contract
Documents and all notices, certificates, affidavits, other requirements to complete
Contractor's obligations under the Contract Documents including, but not limited to (a)
instruction of Owner's representatives in the operation of mechanical, electrical, plumbing
angd other systems, (b) delivery of keys to Owner with keying schedule: (inclusive without
limitation of all master, sub-master and special keys), (¢) delivery to Architect of Contractor's
General Warranty (as described in Paragraph 3.5) and each written warranty and assignment
thereofprepared in duplicate, certificates of inspections, and bonds for Architect's review and
delivery to Owner, (d) deliver to Architect of printed or typewritten operating, servicing,
maintenance and cleaning instructions for all Work; parts lists and special tools for
mechanical and electrical Work in approved form, (e) delivery to the Architect of specific
Project record documents and (f) delivery to Owrer of a final Waiver of Liens (AIA
Document G-706 or other form satisfactory to Owner), covering all Work including that of
all Subcontractors, vendors, {abor, materials and services, executed by an authorized officer
an duly notarized. In addition to the foregoing, all other submissions required by other
articles and paragraphs of the Specifications including final construction schedule shall be
submitted to the Architect before approval of final payment.

44854.6
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portion of the Work fully completed and accepted shall be submilied by the Contractor to the
Architect prior to certification of such payment. Such payment shall be made under terms and
conditions governing final payment, except that it shall not constitute 2 waiver of claims.

9.10.4 The making of final payment shall constitute a waiver of Claims by the Owner except

those arising from:
2 liens, Claims, security interests or encumbrances arising out of the Contract and

unsattied;
2 failure of the Work 1o comply with the requiretnents of the Contract Documents: s
3 terms of special warranties required by the Contract Documems@

8.10.5 Acceptance of final payment by the Contractor, a Subcontracior or material supplier shall
constitute a waiver of claims by that payee except lhose previously made in writing and identified

by thal payee as unsettled

ARTICLE 10 PROTECTION OF PERSONS AND PROPERTY

10.1  SAFETY PRECAUTIONS AND PROGRAMS
1011 The Contractor shall be responsible for iniliating, maintaining and supervising all safety
ptecautions and programs in connection with the performance of the Contract,

10.2 SAFETY OF PERSONS AND PROPERTY
10.2.3 The Contracior shall take r-eesenebk/‘ precautions for safely of, and shall provide

protectxon to prevent damage m]ury or loss to:

2 the Work and matenals and eqmpment to be mc.orporated Lherem whether (n storage
on or off the site, under care, cusiody or control of Lthe Contracior or the Contractor's
Subcontractors or Sub-subcontractors; and

3 other property at the site or adjacent lhereto, such as trees, shrubs, lawns, walks,

pavements, roadways, structures and utilities not designaled for removal, relocation or

replacement in the course of construction. :

10.2,2 The Coniractor shall give notices and comply with applicable laws, ordinances. rules,
regulations and lawful orders of public authorities bearing on safely of persons or property or
their protection from damage, injury or loss

10.2.3 The Contractor shall grecl and maiﬁtaim as required by existing conditions and
pecformance of the Contract, safeguards for safety and protection, including posting
danger signs and other warnings against hazards, promulgating safety regulations and notifying

~owners and users of adjacent sites and utilities.

10.2.4 When use or storage of explosives or other hazardous materials or equipment or unusual
methods are necessary for execution of the Work, the Contracior shall exercise ulmost care and
carry on such activities under supervision of pmpeli qualified personnel.

age and loss {other than damage or loss

10.2.5 The Contractor shall promptly nemedy
Nart- Roausanis ) to property referred toin

Clauses 10.2.0.2 and 10.2.0.3 caused in whole or in part by the Contractor, 2 Subcontractar, a
Sub-subcontractor, ot anyone directly or indirectly employed by any of them, or by anyone for
whose acts Lhey may be liable and for whxch the Contractor is responsxble under Clauses 10.2.1,2

@o08s5/005
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1. :

4 any faults or defects in the Work that cause the Work to fail to meet generally
accepted industry standards, if any, and are not inherent in the applicable material,
product or assembly, appearing after Substantial Completion; or

.5 third party claims arising out of the Project or the Work.

2. on payee's final Application for Payment. Such waiver shall be in addition to the waiver
described in Subparagraph 9.10.4.

3 all necessary
4, all necessary
s. all persons involved in or affected by the Project;

6. Contractor shall provide all facilities and shall follow all procedures required by the
Occupational Safety and Health Act (OSHA) including, but not limited to providing and
posting all required posters and notices shall otherwise be responsible for all mandatory
safety laws.

7. all necessary
8. , at its sole cost and expense,

9. to extent reimbursed by Owner's all-risk builder's risk insurance described in Article 11 of
these General Conditions, subject to Contractor’ liability to pay any deductible amount

10. , except damage or loss to the extent attributable to the acts or omissions of Owner. The
obligations of the Contractor under this jndemnification shall not extend to the Jiability of
the Architect, its agents, or employees, arising out of (1) the preparation or approval of maps,
Drawings, opinions, or (2) the giving of or the failure to give directions instructions by the
Architect, its agents or employees provided such giving or failure to give is the primary cause
of the igjury or damage. The foregoing obligations of the Contractor are in addition to its
obligations under Article 11 of these General Conditiops.

44854.6
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10.2.6 The Contractor shall designate a responsible member of Lhe Contractor's organization at
the site whase duty shall be the prevention of accidents. This person shail be the Contractor’s
superintendent unless olherwise designated by the Contractor in weiting to the Owner and
Archilect

10.2.7 The Contractor shall not load or permit any part of the construction or site to be loaded
s 35 {0 endanger its satety.

103 HAZARDQUS MATERIALS '
103.1. If reasonable precautions will be inadeguate to prevent foreseeable bodily injury or death
lo persons resulling from 2 material or substance. including but not limited Lo asbestos or
pulychiorinated biphenyl (PCB1. encountered on the site by the Contractor. the Contractor shall,
upon recognizing the condition, immediately stop Work in the affected area and repori the
condition to the Owner and Architect in writing. .

10.3.2 The Owner shall obtain Lhe services of a licensed laboratory to verify the presance or

absence of Lhe material or substance reported by the Contractor and. in the event such material

or substance is found Lo be present, to verify that it has been rendered harmless. Unless otherwise

required bv Lthe Contract Documents, the Owner shall furnish in writing o the Contractor and .
Architect the names and qualifications of persons or entities who are to perform tests verifving :
the presence or absence of sudh material or substance or who are to perform the wask of removal

or safe containment of such material or substance. The Contractor and the Archilect will

promptly reply 1o the Owner in writing stating whether or not either has reasonable objection (o

the persons ot entities proposed by the Owner. [f either the Contracior or Architect has an

objection to a person or entily proposed by the Owner, the Owner shall propose another to whom

the Contractor and the Architect have no reasonable objection. When the material or substance

has been rendered harmless, Work in the affected arez shall resume upon written agreement of the

Owner and Contractor. The Contract Time shall be extended appropriately and the Contract Sum

shall be increased in the amount of the Cantractor's reasonable additional costs of shut-down.

delay and stari-up, which adjustments shall be accomplighed as provided in Article 7@

033 To fullest extent permitied by law, the Opmer shall indemnify and hold harmiess the
Contraclog/Subcontracio and agents and emplovees of any of
them from and against claims, dzmgs. losses phd expenses, including but not limited 1o attor-

vs' fees, arising out of or resulting fram performance of the Work in the affected area if in fact
théymaterial or substance presents the risk o ily injury or death as described in.Subparagraph
10.3.1 and has not been rendered provided that such claim. damage, loss or expense is
attributable to bodily injury, sickness, or death, of to injury to or destruction of tangible
property [uther than the Work nself) such damage, loss or expense is not due
to the eeke negligence

104 The Owner shall not be responsible under Paragraph 10.3 for materials and substances
brought tofthe site by the Contraclor unless such materials or subsiances were required by the
Contract Documents.

105 (f. withoul negligence on the part of the Contractor, the Contractor is held liable for Lhe
cost of remediation of 2 hazardous material or substance solely by reason of performing Work as
recquired by the Contract Documents, the Owner shall indemnify the Comractor forallcostand ©1!#97 aiae

AlA DOCUMENT A20W-1997
[
Xpense Lhereby incurred. - GENERAL CONDITIONS
Of THE CONTRACT FOR
10.6 EMERGENCIES CONSTRUCTION

10.61 In an eme ency , act, at
. _rg affecting safety of persons or property the Contracior shall the fhe American Insitute
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1. , to the extent any of the foregoing is the result of pre-existing conditions.
2. and

3. pre-existing
4. ., butonlyto the extent

5. or misconduct of the Contractor, Subcontractor and/or the consultants, agents or émployccs
of any of the foregoing,

6. or deposited at

7. To the fullest extent permmitted by law, the Contractor shall indemnify and hold harmless the
Owner and agents and eraployees of the Owner from and against claims, damages, losses and
expenses including, but not limited to, aftorneys' fees, arising out of or resulting from
performance of the Work in the affected area if in fact the material or substance was brought
onto the work site by the Contractor or deposited on the work site by the Contractor or
anyone under contract with the Contractor and such material or substance presents the risk
of bodily injury or death as described in Subparagraph 10.3.1 or causes the Owner or the
work site to be subject to any remediation obligations with regard to any applicable state or
federal laws, rules, or regulations relating to hazardous materials, including but not limited
to those as defined in Subparagraph 10.3.1 above.

448546
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ALA DOCUMENT A201.1%97
GENERAL CONDITIONS
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CONSTRUCTION

The American Institute
af rebiractt

axtension of lime claimed bv the Contractor on account of an emergency shall be determined as
provided in Paragraph 4.3 wmd Article ;@

ARTICLE 11 INSURANCE AND BONDS

L.

1101 The Contraclor shall purchase from and maintain in a company or companies law fu)i
authorized 1o do business in the jurisdiction in which the Project is located such insurance as&ill
protect the Contractor from claims set forth below which may arise out of or result frofy the
Contractor's operalions under the Contract and for which the Contractor may be legal)f liable,
whether such operations be by the Contractar or by & Subcontractor or by anyone girectly ur
indirectly emploved by any of them, or by anyone for whose acts any of them may be/liable:
2 claims under workers’ compensation, disability benefit and other sirpfiar employee
benefit acts which are applicable to the Work to be performed:
2 claims for damages because of bodily injury, occupational sickness of disease, or death
of the Contractor's employees;
3 claims for damages because of bodily injury, sickness or disease,4r death of any person
other than the Coniractor's employees:
4 claims for damages insured by usual personal injury liabilitycoverage;
s claims for damages, other Lhan to the Work itself, because 4f injury to or destruction of
tangible property, including loss of use resulting therefrgm:;
& claims for damages because of bodily injury, death g1 2 person or property damage
arising out of ownership, maintenance or use of a tyotor vehicle; '
7 claims for bodily injury or property damage acisigg out of completed operations; and
& claims involving contractual liability insurdnce applicable to the Contractor's
obligations under Paragraph 3.18.

.12 The insurance required by Subparagraph 1121 shall be written for not Jess than limits of
liability specified in the Contract Documents orAequired by law, whichever coverage is greater.
Coverages, whether wrillen on an occurrence gr claims-made basis, shall be maintained without
interruption from date of commencemen)/of the Work unlil dale of final payment and
lerminalion of any coverage required to be faintained after final payment.

113  Certificates of insurance accepydole to the Owner shall be filed wilh the Owner prioc to
commencement of the Work, Thegf certificates and the insurance policies required by this
Paragraph 111 shall contain a proyisiorrthat coverages afforded under the policies will not be
canceled or allowed 1o expire upftil-at least 30 days’ prior written nolice has been given to the
Owner. [f any of the foregoing insurance coverages are required to remain in force after final
paymenl and are reasonably/vailable, an additional certificate evidencing continuation of such
coverage shall be submitted with the final Application for Payment as required by Subparagraph
9.10.2. [nformalion concgfming reduction of coverage on account of revised limits or claims paid
under the General Agéregate, or both, shall be furnished by the Contractor with reasonable
prompLness in accopdance with the Conlractor’s information and belief.

1.2 OWNER'SAIABILITY INSURANCE
.21 The Qéner shall be responsible for purchasing and maintaining the Owner's usual
liability insyfance.

113 DROJECT MANAGEMENT PROTECTIVE LIABRILITY INSURANCE

3.1 /Optionally, the Owner may require the Contractor to purchase and maintain Project

Magagement Proleclive Liability insurance from the Contracior's usual sources as primary

cpherage for the Owner's, Contractor's and Architect’s vicarious liability for construction
N g g i a H Do en he Chus
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1.

2.

44854.6

and Paragraph 8.3.
11.1 CONTRACTOR'S INSURANCE

11.1.1 Contractor shall, without in any way altering Contractor's liability under the Contract
or applicable law, obtain, pay for and maintain insurance for the coverages and amounts of
coverage not less than those set forth below in the Schedule of Insurance Coverages and shall
provide to Owner certificates of insurance issued by insurance companies satisfactory to
Ovwmer to evidence such coverage beforc any Work commences at the job site. Such
certificates shall provide that there shall be no termination, nonrenewal, modification or
expiration of such coverage without thirty (30) days' prior written notice to Owner. In the
event of apy failure by Contractor to comply with the provisions of this Paragraph 11.1,
Owner may, at its option, on notice to Contractor, suspend the Contract for cause until there
is full compliance with this Paragraph 11.1 and/or terminate the Contract for cause.
Alternatively, Owner may purchase such insurance at Contractor's expense, provided that
Owner shall have no obligation to do so and if Owner shall do so, Contractor shall not be
relieved of or excused from the obligation to obtain and maintain such insurance amounts
and coverages. Contractor shall provide to Owner & certified copy of any and all applicable
insurance policies upon request of the Owner.

11.1.2 Further, Contractor shall require all Subcontractors to carry similar insurance
coverages and limits o[ liability as required under this Article 11, adjusted to the nature of
Subcontractors’ operations and submit same to Owner for approval before any Work
commences.

11.1.3 1In the event Contractor fails to obtain the required certificates of insurance from the
Subcontractor and a claim js made or suffered, the Contractor shall indemnify, defend and
hold harmless Owner, Owner's partners, the companies and affiliates of Owner and of any

partner, and Architect and the shareholders, officers, directors, agents and employees of any
of the above mentioned parties from any and all claims for which the required insurance’

would have provided coverage. This indemnity obligation is in addition to any other
indemnity obligation provided in the Contract.

112 SCHEDULE OF INSURANCE COVERAGE

11.2.1 Worker's Compensation Insurance. Coverage complying with the law of the states
in which the Contractor's Work is to be performed and Employer's Liability insurance with
a limit of $5,000,000 each accident, including occupational disease coverage with a limit of
$5,000,000 per person subject to aggregate limit of $5,000,000 per annum including:

g Coverage for all states except Nevada, N. Dakota, Ohio, Washington, W.
Virginia and Wyoming. If any of Contractor's Work is to be performed in any of the

*
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aforementioned states, Contractor shall participate in the State Fund and provide a
Stop Gap Endorsement; and

2 If watercraft is used by Contractor in connection with performance of any
Contractor's Work, USL & H and Maritime endorsements, plus an endorsement to
treat claims "In Rem" as a claim against the employer will be attached to policy.

11.22 Comprehensive Automobile Liability Insurance. §5,000,000 combined single limit
of liability for bodily injuries, death and property damage resulting from any one occurrence,
including all owned, hired and nonowned vehicles.

11.2.3 Comprehensive General Liability Insurance. $25,000,000 combined single Limit of
Jiability for bodily injuries, death and property damage, and personal injury resulting from
any one oceurrence, including the following coverages:

1 Premises and Operatiops;
2 Completed Operations for three (3) years after compietion of the Work;

3 Broad Form Comprehensive General Liability Endorsement to include
Blanket Contractual Liability (specifically covering, but not limited to, the
contractual obligations assumed by Contractor in Subparagraph 11.1.3 and Paragraph
3.18 hereof), Personal Injury (with employment and contractual exclusions deleted)
and Broad Form Property Damage coverage;

4 Independent Contractors;

S Delete Exclusions relative to Collapse, Explosion and Underground Property
Damage Hazards; and

6 Cross Liability endorsement,

The limits of liability required in 11.2.1, 11.2.2 and 11.2.3 may be provided using any
combination of primary and excess lability policies, provided that, the insurer or carrier is
in good standing, and is authorized to do business, in the State of New Jersey and has a
minimum Best rating of A+IX.

11.2.4 Umbrella (Excess) Liability Insurance. Umbrella Liability with limits of not less than
$75,000,000 to be in excess of 11.2.1, 11.2.2 and 11.2.3 above. Such coverage shall be at
least as broad as the primary coverages in 11.2.1, 11.2.2 and 11.2.3 above, with any excess
umbrella layers written on a strict following form basis over the primary umbrella. All such
policies shall be endorsed to provide defense coverage obligations.

44854.6
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11.2.5 Broad Form Boiler and Machinery Insurance. Broad Form boiler and Machinery
Insurance covering all air conditioning equipment, boilers and other pressure vessels or
systems, whether fired or unfired, with a minimum limit of liability in the amount of
85,000,000 for each occurrence.

11.2.6 Performance Bond and Labhor and Material Payment Bond.

g If requested by Owner, Contractor shall obtain, and shall require each
Subcontractor designated by Owner, to obtain a Performance Bond and Labor and
Material Payment Bond in the amount of 100% of the applicable Contract Sum.
Contractor shall deliver its requircd bonds not later than the date of execution of the
Agreement and deliver the required Subcontractor bonds to Owner not later than the
date of execution of the subcontract with any such Subcontractor or if the Work is
commenced prior thereto in response to a notice to proceed, the Contractor shall,
prior to commencement of the Work, submit evidence sarlsfactory to Owner that such
bonds will be issued.

.2 Thebonds shal] in all respects conform to the requirements of the law of the -
state in which the Project is located and shall (1) name as obligess the Owner,
Owner's partners and affiliates, any lender(s) of Owner secured in whole or in part
by a lien on the Project, and the title insurance company(ies) which has (have) issued
title policies to Owner or its lender(s) (who Owner shall specifically identify to
Contractor in writing in a timely fashion), (2) be in a form and be issued by a licensed
surety satisfactory to Owner, (3) be in an amount equal to 100% of the applicable
Contract Sum aod (4) be automatically increased in the amount of any additive
Change Orders and Construction Change Directives signed by Owner upon thirty
(30) days' notice to the issuing surety.

3 The premium for bonds required above shall be paid by Owner unless such
premium is included io the Contract Documents as the obligation of Contractor.

113 BUILDER'S RISK INSURANCE
Owner shall procure, pay for, and maintain all-risk builder's risk insurance as follows:

11.3.1 Owner shall carry all-risk builder's risk insurance (subject to 2 combined deductible
per loss not to exceed $50,000) for the full insurable value of all labor and materials
incorporated into the construction of the Work, while at the construction site and/or staging
area awaiting erection and during erection, until completion and acceptance. Insurance is to
cover real and personal property afterit is recejved at the construction site and/or staging area
(but not while otherwise stored off-sitc or in transit). The policy so purchased shall insure
Owner, the Contractor and Subcontractors as their interest may appear and shall be so

44854.6
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written as to provide for reimbursement, in the event of claim for loss or damage, for the
entire cost, less the deductible amount as specified above, of repairing or replacing,
reconditioning, or reerecting the property lost or damaged with materials of similar kind and
quality, including, but not by way of limitation, the cost of materials, labor, supervision,
engineering, transportation, insurance premium and taxes.

11.3.2 Contractor shall be responsible for a deductible of $25,000 per Joss. Owner shall be
responsible for the difference between $25,000 and $50,000 or less, as the case may be, per
loss.

11.3.3 Anyinsured loss or claim of loss pursuant to this Paragraph 11.3 shall be adjusted by
the Owner, and any settlement payments shall be made payable to the Owner as trustee for
the requirements of any applicable mortgagee clause. Upon the occurrence of an insured loss
or claira of loss, monies received will be held by Owner who shall make distribution between
Owner and Contractor. If the parties are unable to agree between themselves on the
settlement of the loss, such dispute shall be submitted to a court of competent jurisdiction
1o determine ownership of the disputed amounts but the work of the Project shall
‘nevertheless progress during any such period of dispute without prejudice to the rights of any
party to the dispute.

11.3.4 Owner shall not insure nor be responsible for any loss or damage to property of any
kind owned, rented or leased by the Contractor, Subcontracters, or their employees, servants
or agents, other than property which will become a part of the permanent construction.

11.4 CONTRACTOR'S EQUIPMENT INSURANCE

11.4.1 Withrespect to Contractor's operations, Contractor shall purchase, maintain, and pay
for all-risk Contractor’s equipment floater on all machinery, tools, equipment and other
similar property in an amount at least equal to their fair market value and any deductible shall
be for the account Contractor. This insurance coverage shall be the sole and complete means
of recovery for any loss coverad by such insurance.

11.5 ADDITIONAL INSURANCE COVERAGE

11.5.1 Contractor agrees for its own account and further agrees that all subcontractors shall
specify that, if broader coverage than is provided under this Article 11, or if higher limits are
desmed necessary by the Contractor, that Contractor has either affirmatively elected to self
assume the exposure or purchase additional insurance coverage, the additional cost of which
shall under no circumstances be reimbursed directly ot indirectly by Owner,

44854.6
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muainluininyg such optional insurance coverage, and the Contractor shail not be responsible f
purchasing any other liahility insurance on behalf of the Owner. The minimum limits

liabilily purchased with such coverage shall be equal lo the aggregate of the limils requireg for
Ceomtractor's iability [nsurance under Clauses .2 through taas.

1132 To the entent damuages are covered by Project Management Protective Liability jasurance,
the Qwner, Contractor and Archilect waive all rights against each other for damages. £xcept such
rights as they may have 10 Lhe proceeds of such insurance. The policy shall pryfide for such
waivers of subrogation by endorsement or othenvise.

1133 The Owner shall not reguire the Contractor 1o include the Owner,/Architect or other
persons or enlities as additional insureds on the Contractor’s Liability Insuyance coverage under
Paragraph 111

n.4 PROPERTY INSURANCE
1.41  Unless othenvise provided, the Owner shall purchase and Maintain, in 2 company or
companies lawfully authorized to do business in Lhe jurisdiction igf which the Project is located,
properly insurance writlen on a builder’s risk “all-risk” or equive{ent policy form in the amount
of the initial Contract Sum. plus value of subsequent Copfract modifications and cost of
materials supplied or installed by others. comprising total vyfue for the entire Project al Lhe site
on a replacement cost basis withoul optional deductiblgd. Such property insurance shall be
maintained. unless otherwise provided in the Contract Dpluments or olherwise agreed in writing
by all persons and entities who are beneficiaries of suclinsurance. until final payment has been
made as provided in Paragraph 9.10 or until no persén or entity other than the Owner has an
insurable interest in the property required by this P#agraph 11.4 to be covered, whichever is later.
This insurance shall include interests of the JOwner. the Contractor, Subcontractors and
Sub-subcontractors in the Project.

11.4.11 Property insurance shall be on an “aff-risk" or equivalent policy form and shall include,
withoul limilation. insurance against the périls of fire (with extended coverage} and physical loss
or damage including, without duplicayon of coverage. theft. vandalism, malicious mischief,
collapse. earthquake. flood, windslorny! falsework, lesting and startup, lemporary buildings and
debris removal including demolitién occasioned by enforcement of any applicable legal
requirernents, and shall cover t2 ble compensation for Architect’s and Contractor'’s services
and expenses required as a result6f such insured loss.

-

N.4.1.2 I the Owner does ot intend to purchase such property insurance required by the
Contract and with all of thecoverages in the amount described above. the Owner shall so inform
the Contractor in writing frior 1o commencement of the Work. The Conlractor may then effect
insurance which wil)/ protect the inmterests of the Contractor, Subcontractors and
Sub-subcontractors ip/'the Work, and by appropriale Change Order the cost thereof shall be
charged to Lhe Ownér, If the Contractor is damaged by the failure or neglect of the Owner Lo
purchase or maindain insurance as described above, without so notifving the Contraclor in
wriling. then thg/Ohwner shall bear all reasonable costs properly attributable thereto.

11.4.13 If thy' property insurance requires deductibles, the Owner shall pay cosls not covered
because ofuch d.educubles. 01397 AiA®

N AlA DOCUMENT A201-1997
11.4.1.4 Ahis properly insurance shall cover portions of the Work stored off the ile, and also  GenerRAL CONDITIONS

portigns of the Work in transit. Of THE CONTRACT FOR
CONSTRUCTION

1AL5 Partial necupancy or use in accordance with Paragraph g.9 shall not commence until the  the American institure

4 trmrmtes fm i en heien amaam bind L annh mastial Af Brehitarte



M__ @

: H andorcairen a athen e Ba "Iy o - Q -

reasonable steps to obtain consent of the insurance company or companies and shall, withodi
mutual written consent, take no action with respect to partial occupancy or use that would cAuse
cancellation, lapse or reduction of insurance.

11.4.2 Boiler and Machinery Insurance. The Owner shall purchase and maintain Joiler and
machinery insurance required by the Contract Documents or by law, which shall specifically cover -
such insured objecls during installation and unuil final acceptance by Lhe Owner: jhis insurance
shall include interests of the Qwner. Contractot. Subcontractors and Sub-subcopftractors in the
Work, and the Owner and Conlracior shall be named insureds.

.43 Loss of Use Insurance. The Owner, at the Owner’s option. may pyfchase and maintain
such {nsurance as will insure the Owner against loss of use of the Owner'yproperty due to fire or
other hazards. however caused. The Owner waives all rights of action gainst the Contractor for
loss of use of the Owner's properly, including consequential losses gle to fre or other hazards
however caused.

11.4.4 [ the Contractor requests in writing that insurance for £isks other than those described
herein or other special causes of loss be included in the progerty insurance policy, the Owner
shall, if possible, include such insurance, and the cost theregf shall be charged to the Contractor
by appropriate Change Order.

11.4.5 [f during the Project construction period the Oyher insutes properties, real or personal or
both. at or adjacent to the site by properly insurance{inder policies separate from those insuring
the Project, or if afier final payment property insurglice is to be provided on the completed Project
through a policy or policies other than those insyfing the Project during the construction period,
the Owner shall waive all rights in accordance yith the terms of Subparagraph 11.4.7 for damages
caused by fire or other causes of loss coversd by Lhis separate property insurance. All separate
policies shall provide this waiver of subrogap{ion by endorsement or otherwise.

11.4.6 Before an exposure to loss may gceur, the Owner shall file with the Contractor a copy of
each policy that includes insurance cdverages required by this Paragraph 1.4 Each policy shall
contain all generally applicable copditions, definitions, exclusions and endorsements related to
this Project. Each policy shall confain a provisien that the policy will not be canceled or allowed
to expire, and that its limits will Aot be reduced. until at least 30 days’ prior written notice has been
piven to the Contractor.

.47 Waivers of Subrogg(ion. The Owner and Contractor waive all rights against (1) each other
and any of their subcontyactors, sub-subcontractors, agents and employees, each of the other, and’
(1} the Architect, Archliect's consultants, separate contractors described in Article 6. if any, and
any of their subcontpéciors, sub-subcontractors, agents and employees, for damages caused by fire
or other causes ofAoss 10 the extent covered by property insurance oblained pursuant to this
Paragraph 1.4 ogfbther property insurance applicable to the Work, except such rights as they have
Lo proceeds of/such insurance held by the Owner as fiduciarv. The Owner or Contractor, as
appropriate. ghall require of the Archilect, Architect’s consuitants. separate contractors described
in Article ¢/if any, and Lhe subcontractors, sub-subcontractors, agents and employees of any of
them. bvdpptopriate agreements, written where legally required for validity, similar waivets each
in favpf of olher parties enumerated herein. The policies shall provide such waivers of

Q199? . . G . .
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